Memorandum %’i‘i’@

Date: May 17, 2016

To: Honorable Chairman Jean Monestime Agenda Ttem No. 14(A)(2)
and Members, Board of County Commissioners

From: Catlos A. Gimenez
County Mayor

Subject: Resotution Appr Of America Public Capital Corporation To
Provide Capital in an Amount Not To Exceed $11,700,000.00; Providing And
Approving Terms Of Related Commitment Letter; and Autherizing County Mayor
and/or County Mayor's Designee To Take All Actions Necessary to Consummate the,
Lease/Purchase Through Related Agreements

Recommendation
it is recommended that the Board of County Commissioners (Board} approve the accampanying
Resolution (Series 2016 Resolution) which authorizes the following:

» Approval of the selection of Banc of America Public Capital Corporation (BAPCC) fo provide
" capital in an amount not to exceed $11,700,000.00 for the lease/purchase of police vehicles for
the Miamij-Dade Police Department (MDPD); for the lease/purchase of vehicles for the Animal
Services Department (ASD); and to pay costs of financing and approving the terms of a BAPCC
commitment Istter; and
» All actions necessary to consummate the Lease/Purchase through related agreements by the
County Mayor and/or the County Mayor's Designee consistent with the terms of the BAPCC
commitment ietter

Based on the recommendation of the County’s general segment Financial Advisor {FA) presented in
Attachment 1, the Series 2016 Resolution authorizes the County Mayor or the County Mayor’'s Designee
to finalize negotiations and enter into an agreement with BAPCC according to its commitment [etter, term
sheet and form of equipment lease/purchase agreement (Exhibit A to the Series 2016 Resolutien) which
offered the County the lowest interest rate at the most favorable terms and conditions. If the Series 2016
Resolution is approved by the Board, the County will use the financing proceeds to fund the purchase of
489 police vehicles, 9 animal services vehicles and related finance closing costs.

Scope
The scope of the lease/purchase financing is countywide.

Fiscal Impact/Funding Source

The amount to be financed to fund the vehicle purchases and related financing costs will not exceed
$11,700,000.00 for a recommended five year term at an interest rate of 1.2836 percent with a debt
service structure having equal principal payments each year. Annual interest payments would occur on
October 1 and Aprit 1 each year of the financing term with the annual principal payment made on April
1. The total interest cost to the County over the financing period is estimated at $400,483.20. A humber
run is included in Attachment 1 summarizing the details of the financing.

An annual expenditure appropriation to fund the principal and interest payments will be included in the
MDPD and ASD budget in the General Fund. The lease/purchase agreement is a contractual obligation
of the County.
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Track Record/Monitoring

If approved, the financing will be managed by Frank Hinton, Division Director of Band Administration in
the Finance Department. Budgeting of the annual principal and interest payments will be included in the
annual resource allocation process managed by the Office of Management and Budget, Jennifer Moon,
Director.

Background
A portion of this item relates to and supporis Legistar [tem No. 160733, a resolution approving accessing

the Florida Sheriff's Association (FSA) competitively established contract, 15-23-0904, for the
lease/purchase of 489 police vehicles for MDPD and 6 vehicles for ASD. The purchase of three rescue
vans for ASD will be purchased from separate, already approved County Contract, FB-00120. This is the
second installment of vehicles for MDPD as part of their 5 year vehicle replacement program. Last year,
the Board approved resolution number R-251-15, which approved $13.2 million in financing for the
purchase of 642 marked and unmarked police vehicles for MDPD.

Department Allocation Funding Source Number of
Vehicles
Animal Services $337,000 | Financing Proceeds 9
Police 10,474,000 Financing Proceeds 489
Total $10,811,000 498

On February 2, 2016, the County’s FA released a competitive solicitation document (Attachment 2) to the
kanking and financial industry ¢onsistent with the County’s objectives: to obtain a means of financing the
police vehicles at the lowest cost of funds based on the current market at the most favorabile terms.

On February 16, 2016, the FA received nine proposals from major banking institutions. Upon review of the
proposals, it was determined that the proposal submitted by BAPCC conformed to the requirements of the
solicitation at the lowest cost with an offer letter and term sheet providing the County with the most
favorable terms and conditions overall (Attachment 3 provides a comparative summary of the proposals).
The interest rate was originally offered at 1.2515 percent for five years, locked unti! June 1, 2016 with the
County's acceptance of the term sheet subject to Board approval. However, since MDPD and ASD would
not be accessing the funds until August 1, 2016, it was adjusted to 1.2836 percent to match the first
anticipated draw. The next best offer in the same financing structure was at a higher indicative interest
rate of 1.30 percent that would be set three days before closing.

Proceeds of the lease/purchase financing will be escrowed with Bank of America with no servicing costs
and released as vehicles are delivered and aceepted by the County. The County will receive credit for all
interest earned on the escrow and will hold title to the vehicles upon delivery, acceptance and payment to
the vehicle vendor. 1t should be noted that the lease/purchase agreement is a private placement financing.
There are no up-front bank charges, underwriting fees, payment processing fees associated with the
ascrow or ongoing disclosure requirements. The County is obligated to pay its own finance closing
expenses, totaling an estimated $51,700.00 to include FA and outside counsel fees, which is payable from
the financing proceeds. Closing is anticipated to occur on or before August 1, 20186.

Edward Ma quez
Deputy Ma or

Attachments



MEMORANDUM

(Revised)

TO: Honorable Chairman Jean Monestime DATE: May 17, 2016
and Members, Board of County Commissioners

SUBJECT: Agenda ftem No. 14(A)(2)

Please note any items checked.

“3-Day Rule” for committees applicable if raised
6 weeks required between first reading and public hearing

4 weeks notification to municipal officials required prior to public
hearing

Decreases revenues or increases expenditures without balancing budget
Budget required

Statement of fiscal impact required

Statement of social equity required

Ordinance creating a new board requires detailed County Mayor’s
report for public hearing :

. No committee review

Applicable legislation requires more than a majority vote (i.e., 2/3’s )
3/5°s , UNanimous ) to approve

Current information regarding funding source, index code and available
balance, and available capacity (if debt is contemplated) required



Approved Mayor Agenda Item No. 14(4)(2)
Veto 5-17-16

Override

RESOLUTION NO.

RESOLUTION APPROVING SELECTION OF BANC OF
AMERICA, PUBLIC CAPITAL CORP TO PROVIDE CAPITAL
IN AN AMOUNT NOT TO EXCEED $11,700,000.00 FOR
LEASE/PURCHASE OF MARKED AND UNMARKED POLICE
VEHICLES, ANIMAL SERVICE VEHICLES AND TO PAY
FINANCING COSTS; APPROVING TERMS OF RELATED
COMMITMENT LETTER; WAIVING PROVISIONS OF
RESOLUTION NO. R-130-06, AS AMENDED AND
AUTHORIZING COUNTY MAYOR OR COUNTY MAYOR’S
DESIGNEE TO TAKE ALL ACTION NECESSARY TO
CONSUMMATE THE LEASE/PURCHASE INCLUDING
ENTERING INTO RELATED AGREEMENTS AND
DOCUMENTS WITH TERMS CONSISTENT WITH THOSE
SET FORTH IN THE COMMITMENT LETTER

WHEREAS, this Board desires to accomplish the purposes outlined in the accompanying County
Mayor’s memorandum, a copy of which is incorporated herein by reference (the “County Mayor’s
Memorandum”); and

WHEREAS, in a separate item, the Miami-Dade Police Department and Miami-Dade
Animal Services Department have requested that this Board approve the access of the Florida
Sheriffs Association (“FSA”) and Florida Association of Counties (“FAC”) competitively
established contract, 15-23-0904, for the lease/purchase of vehicles from a specified vendor; and

WHEREAS, in a separate item, this Board approved the award of competitively
established contract, FB-00120, for the purchase of rescue vans for the Animal Services
Department from a specified vendor; and

WHEREAS, the County wishes to obtain capital to finance the cost of the lease/purchase

of police and animal service vehicles and to pay any related financing costs (“Lease Purchase”);

and
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WHEREAS, pursuant to a request for proposals, a copy of which is attached to the
County Mayor’s Memorandum, disseminated on February 2, 2016 (the “Request for Proposals™),
Public Financial Management, Inc., which is serving as financial advisor to the County (the
“Financial Advisor™), solicited proposals for the Lease Purchase on behalf of the County; and

WHEREAS, the Financial Advisor identified Banc of America, Public Capital Corp.
from nine respondents as the successful respondent to the Request for Proposals; and

WHEREAS, based upon the recommendations of the Financial Advisor and the County
Mayor and/or the County Mayor’s designee set forth in the County Mayor’s Memorandum, this
Board wishes to approve the terms of a commitment letter, a copy of which is attached as Exhibit .
A to this Resolution, between the County and Banc of America, Public Capital Corp.
(“Commitment”); and

WHEREAS, this Board wishes to authorize the County Mayor and/or County Mayor’s
designee to enter into any related agreements and certificates and to do all things that may be
necessary to ecffectuate the Lease Purchase, provided the terms of such agreements and
certificates are consistent with the terms of the Commitment,

NOW, THEREFORE, BE IT RESOLVED BY THE BOARD OF COUNTY
COMMISSIONERS OF MIAMI-DADE COUNTY, FLORIDA, that:

Section 1. The Lease Purchase in an amount not to exceed $11,700,000.00 is
approved. The County Mayor or County Mayor’s designee is authorized and directed to enter
into and execute the Commitment and any and all agreements, certificates or other inst:;uments or
documents required by the Commitment after consultation with the County Attorney’s Office,
provided the terms of such agreements, certificates and instruments are consistent with the

Commitment approved by this Board.
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Section 2. The provisions of Resolution No. R-130-06 requiring that any contracts of
the County with third parties be executed and finalized prior to their placement on the committee
agenda is waived at the request of the County Mayor for the reasons set forth in the County
Mayor’s Memorandum.

The foregoing resolution was offered by Commissioner
who moved its adoption. The motion was seconded by Commissioner
and upon being put to a vote, the vote was as follows:

Jean Monestime, Chatrman
Esteban L. Bovo, Jr., Vice Chairman

Bruno A. Barreiro Daniella Levine Cava
Jose "Pepe" Diaz Audrey M. Edmonson
Sally A. Heyman Barbara J. Jordan
Dennis C. Moss Rebeca Sosa

Sen. Javier D. Souto Xavier L. Suarez

Juan C. Zapata
The Chairperson thereupon declared the resolution duly passed and adopted this 17" day

of May, 2016. This resolution shall become effective upon the earlier of (1) 10 days after the
date of its adoption unless vetoed by the County Mayor, and if vetoed, shall become effective
only upon an override by this Board, or (2) approval by the County Ma};or of this Resolution and
the filing of this approval with the Clerk of the Board.

MIAMI-DADE COUNTY, FLORIDA

BY ITS BOARD OF

COUNTY COMMISSIONERS

HARVEY RUVIN, CLERK

By:
Deputy Clerk

Approved by County Attorney as
to form and legal sufficiency. I Kpf_

Juliette R. Antoine



EXHIBIT A

Commitment Letter, Term Sheet and Form of Equipment Lease/Purchase Agreement



EXHIRBRIT A

Bankof America "’3"'

Merrill Lynch
Charles T. Maguire Banc of America Public Capita} Corp
Senjar Vice President VAZ-300-18-02
Government Equipmenl Finance THITE; Man Street, 18th Floor

Richmand, ¥A 23219
Email: charles.maguireg@baml.com
Tel: (804) 788-3345
Fax: (804) 262-8344
February 16, 2016

Miami-Dade County

cfo;

Sergio Masvidal Pedro Verona
PFM, Ine. PFM, Inc.
masvidals@pfim.com varonapl@ptm.com

Dear Sergio and Verona,

Banc of America Public Capital Corporation (“"BAPCC™} is pleased to submit to you (*Lessee”) the Lease
financing proposal (the “Proposed Transaction”) described in the attached Summary of Terms and Conditions
(the “Term Sheet™),

Please note that the RFP asked for draw fundings over a 10 month petiod with fixed principal and interest
starting dates, due to this we used a 6 month draw schedule in order to come up with an. indicative amortization
for our Option #3. Timing of actual dyaws will either increase or decrease the finat term. Our escrow funding
Option #1 and #2 are not affected by this.

To reduce legal time and expense [ recommend thatwe use the Lease Agreement we executed in March 2015 as
starting point for this funding.

This letter and the Term Shest {collectively, the “Proposal” or “Proposal Letter”) include only a brief description
of the principal terms of the Proposed Transaction, and are intended for discussion purposes only. This Proposal
Letter is not intended to and does not create any binding legal obligation on the part of either party. BAPCC will
not be obligated to provide any financing until the satisfactory completion of its credit, legal and investment
approval process. The terms and conditions of this Proposal Letter shdll be superseded by and shall no longer be
effective upon the execution and delivery of final legal documentation with respect to this Propgsed Transaction.

This Proposal must be accepted on or before February 23, 2016 in order for BAPCC to proceed with its
consideration of the Propgsed Transaction. To accept this proposal, please sign the enclosed copy of this lefter
and return it, by no later than February 23, 2016 to:

Banec of America Public Capital Corp
1111 E. Main Street, 18" Floor
Richmond, VA 23§32

P — 804-788-3345

F —804-788-3432

We appreciate this opportunity fo present Bank of America.

Very truly yours,
BANC OF AMERICA PUBLIC CAPITAL CORP

Chartes 7. Magaine

Charles T. Maguire
Senior Vice President

“Bank of America Merrlll Lynch” Is the marketing name for the global banking and globa! markets buslnesses of Bank of America Corperation. Lending,
derlvatlves; leasing, equipment finance, and other commerclal banking activitles are performed globally by banking affillates of Bank of Amerlca
Carparation, Including Bank of Amerlca, N.A,, member FDIC, Securlties, strategicadvisory, and other Investment bankIng activitles are perférmed globally
by investment banking affiliates of Bank of Amerlca Corporatlon (“Investment. Banking Afflliates”), Including, in the United States, Merrfll Lynch, Plerce,
Fenner & Smith Incarporated and Merrlll Lynch Professlonal Clearlng Corp., both of which are reglstered broker-dealers and members of FINRA and
SIPC, and, In other jurlsdictions, by laczlly reglstered entities. Merrill Lynch, Plerce; Fenner & Smith Incorporated and Merrill Lynch Professional
Clearlng Corp, are reglstered as futures commisslon merchants with the CFTC and are members of the NFA. Tvestment products offered by
[nvestment Banking Afflilates: Are Mot FDIC Insured * May Lose Value * Are Not Bank Guaranteed, ©2013 Bahk of Amerlca Corporatlon

g
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The undersigned, by its authorized representative below, accepts the above proposal, agrees to furnish Lessor, its
successors and assigns, any information relating to the business or financial condition of Lessee or its affiliates,
and authorizes Lessor, Bank of America N.A, and their affiliates to disclose to, discuss with and distribute such
information (and any information they may already have) to any other affiliates or proposed assignees or
successors of Lessor.

Miami-Dade County, FL,

By:

Title:

Date:

This proposal is submitted in response to your Request for Bid for Lease Purchase Financing, dated February 16, 2016. The contents of this
proposal and any subsequent discussions between us, including any and all information, recommendations, opinions, indicative pricing,
guotations and aralysis with vespect o any mimicipal financial product or issuance of municipal secuirities, are provided to you in reliance
upon the exemiption provided for responses fo requests for proposals or gualifications under the numicipal advisor rules (the “Rules”) of fhe

Securities and Exchange Commission (240 CKR i58al-1 et seq.),

The StafF of the SEC's Qffice of Municipal Secnrities has issued gnidanee which provides that, in order for a reqiest for proposals to be
consistent with tlis exemption, it must (a) identifyr a pavticular objeciive, (b be open for not niore than a reasonable period of time (up fo six
months being generally considered as reasonable), and (¢} invelve a compelitive process {such as by being provided to at least three
reasonably compelitive market participanis) or by being publicly posted 1o your official website. In submitting this proposal, we have relied

npon your compliance with this guidance:

In submitting this proposal, we are woi inderfaking ta act as a “"numicipal advisor” 1o you or any other person within the meaning of the
Rules, In conmection with this proposal and the fransactions described herein, we are not subject to, and we hereby disclaim, any fidvclary
duty 1o you or to any other person, We wnderstand thar you will consult with and rely on the advice of your own municipal, financial, tax,
legal and other advisors as and to the extent you deem necessary in connection with yowr evalyation of this proposal and the transactions

described herein.

The transaction described in this documnent is an arne's lewgth, commercinl transwctian behveen you and Bane of America Public Capital Corp ("BAPCC?)
in which: (i} BAPCC is acting selely as a principal (i.e., as a lender or lessor) aud for its own Inferast; (1) BAPCC iy wof neting as 4 municipal adviser ar
Sinaneial advisor to yow; (i) BAPCC htas no fiduciary duty pursuant fo Section 158 af the Securities Exchunge Act of 1934 fo you with respect to this
transaction md the diseussipns, nndertakings qud procedures lepding thereto (irvespective of whether BAPCC or any of its affilintes fas provided offier
services or is ererestly providing offier services to pou an other minfters); (i) the only obfigutions BAPCC has fo pon with respect to this transaction are set
Jorth in the definitive trunsaction agreements between us; and (v} BAPCC is nof reconumending that yost take qu acflon with respect fo the fransaction
described Tn this decumant, nod before faking muy defion with vespect fo the this transaction, you sleald diveuss the lnforsiatlon contiined hareiy with youe
ot legnl, accomnting, tav, financial und ather advisors, as pou deem appropriate, Ifpor world ke a maniclpal advisor in thiy fransaction that has legal
Siducinry duties te you, yau are free to engage @ wnicipal advisor to serve in that capacity, ﬁ



Lessor:
Equipment:
Structure:
Term:

Maximum
Funding:

Rates:

Utilization:

Payments:

Insurance:

Prepayment:

Governmental
Entity Iease:

SUMMARY OF TERMS AND CONDBITIONS

February 16, 2016

Miami-Dade County, FL,

Banc of America Public Capital (“BAPCC™) or its assignee or designee ("Lessor")
Police vehicles per REP.

The Lease-Agreement is intended as a NON-BANK QUALIFIED security transaction,

5 Years

Not to exceed $11,700,000,

Upfronr Escrow Funding with Rates Fixed uniil Aupust I, 2016
5 Years: 1.2836%; see attached amortization.

The current rates are locked from the date of this Term Sheet uniil August 1, 2016 and will
be honorved so long as the transaction is funded before such date. After August 1, 2018,
Lessor may adjust the rate upward depending on changes in interest rates between August 1,
2016 and the date the final pricing is determined,

In order to fock the rate, the City must notify {(email is fine} BAPCC of acceptance of the rafes
within 5 business days from the issuance of this proposal,

If a draw funding is preferred aver an upfront escrow funding then draw period will be up to
10 months,

Payments will be in accordance with the attached amortization schedule. Please note if
alternative payment fiequencies or changes to the principal amounts due on each payment date
are requested, this may be accommodated but any changes to the average lifs may also impact
the rate quated herein.

Lesses may be required to provide, at its expense, casualty imsurance {with such deductibles as
Lessor may approve) Lessor has the ability, if necessary, to obtain and provide any insurance
certificate required.

Pre-payable in whole on any payment date at parafter the first half the term has expired.

The Base Rent installments are calculated on the assumptions, and Lessee will represent, that
Lessee is a state or political subdivision of a state within the meaning of Section 103(c) of the
Internal Revenue Code (the "Code"), that this transaction will constitute an obligatien of
Lessee within the meaning of Section 103(a) of the Codé, notwithstanding Section. 103(b) of
the Code. Lessee shall provide Lessor with such evidence as Lessor may request to
substantiate and maintain sych tax status,

Lessee will indemnify Léssor only as o the actions or omissions of the lessee, on an after-tax
basis, agalnst any loss of Federal income tax exemption of the intevest portion of the rentals
and against any penalties and interest imposed by the Internal Revenue Secvice on Lessor in
connection therewith on a lump-sum basis.

The transaetion deseribed in this decrnsent is an qeur’s leugth, connerclul fransaction between you and Beane of Amerien Public Capital Corp (“BAPCCY)
iy wiich: (1)) BAPCC is weting solely as « principul {i-¢., as « lender or teysoe) mud for its ann interesi; () BAPCC is not aeting a5 @ municipal advisor ar
Sinrcial mdvisor to vau; (ifi) BAPCC has ne fiduciary drdy pursuant fo Section 158 of the Securifies Exehinge Aet of 1934 to your with respect to iftis
reansactlon and fhe discasstons, wdertakings and procedires leadfag tirereto (irvespective af witether BAPCC or any of Hs affiliates has provided.otiter
services or is chrrently providing effter services fa you en orhier umndtersy; (v) fhe vnly ebligutions BAPCC lras fa yor with respect ta tlis teansaetion ara et
Sortht dn the defluitive tranxictlon agreements between usy qad () BAPCC is not reconnending that you tke i wetian with respect to the transaction,
daseribed in this decwment, and before tnking any aetlon with respect fo the thiy ransaction, you sirou?d disenss the information containad Trerain witlt your
ovur legal, peconnfing, tx, fincucial and ofher advisors, ws pou deenr approprite, If vou waonld like a nnnicipat sivisor in fhiis transaction that has legal

Sidweiary duties 10 yow, yorr ure free to engnge o wxniclpal advisor to serve in fiaf capucity.

[O



Non-Appropriation

Termination:

Expenses:

Escrow
Account:

Documents:

Private
Placement:

Credit Due
Diligence:

Lessee affirms that funds are available for the current fiscal year and reasonably believes that
sufficient funds can be obtained to make all rental payments during each subsequent fiscal
year, Lessee will regularly budget for and otherwise use its best efforts to obtain funds for the
continuation of the rentals in this transaction.

Lessee and Lessor will each be responsible for its own expenses incurred in connection with
the preparation, negotiation and closing of the lease documentation. There are no other fees or
costs associated with this transaction.

If Lessee choices an escrow funding option, Lessee shall deposit, subject to compliance with
applicable regulations under the Internal Revenue Code, including, but not limited to arbitrage
regulations, the proceeds of the Lease in an escrow acceptable to Lessor, and disbursements
made therefrom to pay for the Project upon the execution and delivery of an acceptance
certificate (and related documents) by Lessee and approved by Lessor.

Lease documents in form and substance satisfactory to Lessor and its focal counsel must be
exccuted and delivered. Sample documentation is attuched for review. 1f Lessor requests,
Lessee will also furnish duly executed landlord and mortgage waivers and supporting
information. Lessee will also provide board resolutions, incumbency certificates and other
documentation required by Lessor.

The proposed transaction is a private placement that will not require (i) any additional public
ongoing disclosure requirements, {ii) any additional public offering document generation
requirements, or (iii} any underwriting or related fees.

While we may have some of the following, in order to complete its credit due diligence, Banc
of America Public Capital Corp Credit Administration will need you to provide:

- Three years of most recent audited financial statements;

- Tax Opinion (Over $5 million)

- Most recent fiscal year’s Budget

- Insurance Certificate

- W-9 Form

The fransaction deseribed 1 this docentent is an ann's lengtl, vonunereinl transaciion benveen you und Bane af Americq Public Capital Corp (“BAPCC")
i witich: (1) BAPCC is acting solely as a priveipad (i.e., a5 o Jender or lessor} tond firr Ite oven futeress; (i) BAPCC is not acting as & mundeipal advisor ov
Snancial atvisor to you; (i) BAPCC has ve fldnciary duty pursaant to Section 158 of the Securltios Bxcliange Act of 1934 fo you with respect fo this
fransaction mrd the discussions, inderiakings and procednres lending thereto (irrespective of whether BAPCC or any of fts affiliates fns provided other
services or js crrrenily providing oflier services (o yout on offier miatters); (iv) the enly obligations BAPCC hay fo yoit with respeci {o fitis frausaciion are sel
Sorth In tha definifive transaction apreements bedoeen wsp and () BAPCC is not recommending taf you ¢ake an aetlow witl respect to the fransaction
deveribed in this docwment, and before taking any acfion with respeet fo (he (ris frousaetlon, you should divenss the duformation canfaived herein vwith your
o legal, aocasnting, fioc, finauciod and otler advisors, as pou deent appropriate. If pon would ke @ munielpal advisor I fols transaction that has legal

Siduciary duties fo yon, yon ure free fo engage a mnnicipal advisor (o serve in that capacity.

I{



date
8/1/2018
10/1/2016
4112017
10/1/2017
4/1/2018
10/1/2018
4/1/2019

107172019

4/172020
10/1/2020
41172021

The transaction described in this decament is ant arn's lengihy, conmerelal transaction benween you and Bone of Ameriea Public Capftal Corp ("BAPCC)
inwhichr: (i) BAPCC Is acting solely as a principal (e, a5 « lender or lessor) and for its ovwr interest; (1) BAPCC is nof aeting as a municipal advisor or

5 YR Lease Amortization Escrow Option (8-1-16 Lock):

funding

$11,700,000.00

)
$
$
b
3
)
$
$
$
3

payment

25,030,20
2,415,080.60
60,072.48
2,400,072.48

45,054.36 |

2,385,054.36
30,036.24
2,370,036.24
15,018,12
2,355,018.12

$11,700,000.00 $12,100,483.20

interest

1.2836%

25,030.20
75,090.80
50,072.48
80,072.48
45,054.36
45,054.36
30,036.24
30,036.24
15,018.12
15,018.12

5 £ €7 69 % O 0 7 & LA

principal

LA OO BB ERESR

2,340,000.00

2,340,000.00

2,340,000.00

2,340,000.00

2,340,000.00

$400,483.20

$ 11,700,000.00

balance

$ 11,700,000.00
$ 11,700,000.00

A L7 o 40 £8 5 B R

9,360,000.00
9,360,000.00
7,020,000.00
7,020,000.00
4,680,000.00
4,680,000.00
2,340,000.00
2,340,000.00

Sianeial advisor to you; (iff) BAPCC has ne fiduciary dufy pursunnt to Seerion 150 of the Secuvities Exclutige Act of 1934 to you with respect fo this
fransaction aid the discussions, undertukings and procednres lending thereto (irrespective of whether BAPCC or any of ity affilletes iras provided other

servives or (s enrraptly providing otfier services (o you ou offter wmatters); (iv) the only obligations BAPCC lius te yoi with respect fo this transaction are sef

Sorth in the definifive transactlan agreements befween ns; and (v} BAPCC is not recarmending thaf you fake un acfion with respect to the transiction

described in this docinient, and before taking auy dction with respect fo tle (his transacilon, you shondd disenss the nforimation contafned herehwith yonr
ownt legal, uceorinting, v, financial and other advisors, as yeu deen appropriate. Ifyon wanld ke a nunricipal advisor in His frausuction thal has legal

Siduciary duties fo you, you ave_free to engage « wmunicipal gdvisor ta serve ji firal capacign.

| >~



EQUIPMENT LEASE/PURCHASE AGREEMENT
(ESCROW ACCOUNT)

This Equipment Lease/Purchase Agreement (the “Agreement”) dated as of ,
2016, and entered into between Banc of America Public Capital Corp, a Kansas corporation
(“Lessor’), and Miami-Dade County, Florida, a political subdivision of the State of Florida
(“Lessee”).

WITNESSETH:

WHEREAS, Lessee desires to lease and acquire from Lessor certain Equipment (as such
term is defined herein), subject to the terms and conditions hereof; and

WHEREAS, Lessee is authorized under the constitution and laws of the State to enter info
this Agreement for the purposes set forth herein,

Now, THEREFORE, for good and valuable consideration, receipt of which is hereby
acknowledged, and in consideration of the premises hereinafter contained, the parties hereby
agree as follows:

ArmiCcLE]

Section 1.01. Definitions. The following terms will have the meanings indicated below
unless the context clearly requires otherwise:

“Aequisition Amount” means $ . The Acquisition Amount is the amount
represented by Lessee to be sufficient, together with proceeds from Lessee if any, to acquire the
Equipment, as set forth on Exhibit A hereto.

“Acquisition Period” means the period ending on , 2017,

“Agreement'” means this Equipment Lease/Purchase Agreement, including the exhibits
hereto, together with any amendments and modifications to the Agreement pursuant to
Section 13.04.

“Code"” means the Internal Revenue Code of 1986, as amended. FEach reference to a
Section of the Code herein shall be deemed to include the United States Treasury Regulations
proposed or in effect thereunder,

“Commencement Date’’ means the date when Lessee’s obligation to pay rent commences
hereunder, which shall be the date on which the Acquisition Amount is deposited with the
BEscrow Agent.

“Contract Rate” means the rate identified as such in the Payment Schedule.

“Equipment " means the property listed in the Equipment Schedule and all replacements,
repairs, restorations, modifications and improvements thereof or thereto made pursuant to
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Section 8.01 or Article V. Whenever reference is made in this Agreement to Equipment, such
reference shall be deemed to include all such replacements, repairs, restorations, modifications
and improvements of or to such Equipment.

“Equipment Costs” means the total cost of the Equipment, including related costs such as
freight, installation and taxes, capitalizable costs, and costs of issuance incurred in connection
with the acquisition and/or financing of the Equipment, as set forth in more detail in the
Equipment Schedule.

“Equipment Schedule” means the equipment schedule attached hereto as Exhibit A and
made a part hereof.

“Escrow Account” means the fund established and held by the Escrow Agent pursuant to
the Escrow Agreement, if any.

“Escrow Agent” means the Escrow Agent identified in the Escrow Agreement, and its
successors and assigns.

“Escrow Agreement” means the Escrow Agreement in form and substance acceptable to
and executed by Lessee, Lessor and the Escrow Agent, pursuant to which an Escrow Account is
established and administered.

“Event of Default” means an Event of Default described in Section 12.01.

“Lease Term” means the Original Term and all Renewal Terms, with a final Renewal
Term ending on September 30, 2021 and final Rental Payment due on , 2021,

“Lessee " means the entity referred to as Lessee in the first paragraph of this Agreement.

“Lessor” means (a) the entity referred to as Lessor in the first paragraph of this Agree-
ment or (b) any assignee or transferee of any right, title or interest of Lessor in and to this
Agreement, including the Equipment, the Rental Payments and other amounts due hereunder,
pursuant to Section 11.01, or the Escrow Account, but does not include any entity solely by
reason of that entity retaining or assuming any obligation of Lessor to perform hereunder.

“Material Adverse Change” means any change in Lessee’s creditworthiness that could
have a material adverse effect on (i) the financial condition or operations of Lessee, or
(i1) Lessee’s ability to perform its obligations under this Agreement.

“Original Term” means the period from the Commencement Date until the end of the
fiscal year of Lessee in effect at such Commencement Date,

“Payment Schedule” means the payment schedule attached hereto as Exhibit B and made
a part hereof.

“Renewal Terms” means the renewal terms of this Agreement, each having a duration of
one year and a term coextensive with Lessee’s fiscal year.
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“Rental Payments” means the basic rental payments payable by Lessee hereunder
pursuant to Section 4.01, consisting of a principal component and an interest component.

“Stare” means the State of Florida,

“Taxable Rate” means an interest rate equal to the Contract Rate plus a rate sufficient
such that the total interest to be paid on any payment date would, after such interest is reduced by
the amount of any Federal, state or local income tax (including any interest, penalties or
additions to tax) actually imposed thereon, equal the amount of interest otherwise due to Lessor.

“Termination Value” means the amount provided in the Payment Schedule.

“Vendor"” means the manufacturer, installer or supplier of the Equipment or any other
person as well as the agents or dealers of the manufacturer, installer or supplier with whom
Lessor arranged Lessee’s acquisition, installation, maintenance and/or servicing of the
Equipment.

“Vendor Agreement” means any contract entered into by Lessee and any Vendor for the
acquisition, installation, maintenance and/or servicing of the Equipment.

ARTICLE II

Section 2.01. Representations and Covenants of Lessee. Lessee represents, covenants
and warrants for the benefit of Lessor on the date hereof as follows:

(a)  Lessee is a political subdivision of the State, duly organized and existing under
the constitution and laws of the State with full power and authority to enter into this Agreement
and the transactions contemplated hereby and to perform all of its obligations hereunder.

(b)  Lessee has duly authorized the execution and delivery of this Agreement and the
Escrow Agreement by proper action of its governing body at a meeting duly called, regularly
convened and attended throughout by the requisite quorum of the members thereof, ot by other
appropriate official approval, and all requirements have been met and procedures have occurted
in order to ensure the validity and enforceability of this Agreement and the Escrow Agreement.

(¢)  Lessee will do or cause to be done all things necessary to preserve and keep in full
force and effect its existence as a body corporate and politic.

(dy  Lessee has complied with such public bidding requirements as may be applicable
to this Agreement and the acquisition by Lessee of the Equipment.

(e) During the Lease Term, the Equipment will be used by Lessee only for the
purpose of performing essential governmental or proprietary functions of Lessee consistent with
the permissible scope of Lessee’s authority. Lessee does not intend to sell or otherwise dispose
of the Equipment or any interest therein prior to the last Rental Payment (including all Renewal
Terms) scheduled to be paid hereunder.
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(f) Lessee has kept, and throughout the Lease Term shall keep, its books and records in
accordance with generally accepted accounting principles and practices consistently applied, and
shall deliver to Lessor (i) annual audited financial statements (including (1) a balance sheet,
(2) statement of revenues, expenses and changes in fund balances for budget and actual,
(3) statement of cash flows, and (4) footnotes, schedules and attachments to the financial
statements) within 210 days of its fiscal year end, (ii) such other financial statements and
information as Lessor may reasonably request, and (iii) its annual budget for any prior or current
fiscal year or the following fiscal year. The financial statements described in subsection (g) shall
be accompanied by an ungualified opinion of Lessee’s auditor, Credit information relating to
Lessee may be disseminated among Lessor and any of its affiliates and any of their respective
successors and assigns.

(g)  Lessee has an immediate need for the Equipment and expects to make immediate
use of the Equipment. Lessee’s need for the Equipment is not temporary and Lessee does not
expect the need for any item of the Equipment to diminish during the Lease Term.

(h) The payment of the Rental Payments or any portion thereof is not directly or
indirectly (x) secured by any interest in property used or to be used in any activity carried on by
any person other than a state or local governmental unit or payments in respect of such property;
or (y) on a present value basis, derived from payments (whether or not to Lessee) in respect of
property, or borrowed money, used or to be used in any activity catried on by any person other
than a state or local governmental unit, Lessee shall not permit the Federal government to
guarantee any Rental Payments. The Equipment will not be used, directly or indirectly, in any
activity carried on by any person other than a state or local governmental unit. No portion of the
Acquisition Amount will be used, directly or indirectly, to make or finance loans to any person
other than Lessce. Lessee has not entered into any management or other service contract with
respect to the use and operation of the Equipment, other than as may be set forth in a tax
certificate of Lessee executed in connection with this Lease.

(1) There is no pending litigation, tax claim, proceeding or dispute that may adversely
affect Lessee’s financial condition or impairs its ability to perform its obligations under this
Agreement or the Escrow Agreement. Lessee will, at its expense, maintain its legal existence in
good standing and do any further act and exccute, acknowledge, deliver, file, register and record
any further documents Lessor may reasonably request in order to protect Lessor’s rights and
benefits under this Agreement and the Escrow Agreement.

)] No lease, rental agreement, lease-purchase agreement, payment agreement or
contract for purchase to which lessee has been a party at any time has been terminated by Lessee
as a result of insufficient funds being appropriated in any fiscal year. No event has occurred
which would constitute, or with the giving of notice or the lapse of time or both would constitute,
an event of default under any debt, revenue bond or obligation which Lessee has issued during
the past ten (10) years.
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ARTICLE HI

Section 3,01, Lease of Equipment. Subject to the terms of this Agreement, Lessor agrees
to provide the Acquisition Amount to acquire the Equipment. Lessor hereby demises, leases,
transfers and lets to Lessee, and Lessee hereby acquires, rents and leases from Lessor, the
Equipment. The Lease Term may be continued, solely at the option of Lessee, at the end of the
Original Term or any Renewal Term for the next succeeding Renewal Term up to the maximum
Lease Term as set forth in the Payment Schedule. At the end of the Original Term and at the end
of each Renewal Term until the maximum Lease Term has been completed, Lessee shall be
deemed to have exercised its option to continue this Agreement for the next Renewal Term
unless Lessee shall have terminated this Agreement pursuant to Section 3.03 or Section 10.01,
The terms and conditions during any Renewal Term shall be the same as the terms and
conditions during the Original Term, except that the Rental Payments shall be as provided in the
Payment Schedule,

Section 3.02, Continuation of Lease Term. lessee intends, subject to Section 3.03, to
continue the Lease Term through the Original Term and all Renewal Terms. Lessee affirms that
sufficient funds are available for the current fiscal year, and Lessee reasonably believes that an
amount sufficient to make all Rental Payments during the entire Lease Term can be obtained
from legally available funds of Lessee. Lessee further intends to do all things lawfully within its
power to obtain and maintain funds sufficient and available to discharge its obligation to make
Rental Payments due hereunder, including making provision for such payments to the extent
necessary in each budget or appropriation request submitted and adopted in accordance with
applicable provisions of law, to have such portion of the budget or appropriation request
approved and to exhaust all available reviews and appeals in the event such portion of the budget
or appropriation request is not approved.

Section 3.03. Nonappropriation. Lessee is obligated only to pay such Rental Payments as
may lawfully be made from funds budgeted and appropriated for that purpose during Lessee’s
then current fiscal year. Should Lessee fail to budget, appropriate or otherwise make available
funds to pay Rental Payments following the then current Original Term or Renewal Term, this
Agreement shall be deemed terminated at the end of the then current Original Term or Renewal
Term, Lessee agrees to deliver notice to Lessor of such termination promptly after any decision
to non-appropriate is made, but failure to give such notice shall not extend the term beyond such
Original Term or Renewal Term. If this Agreement is terminated in accordance with this
Section, Lessee agrees to cease use of the Equipment and peaceably remove and deliver at
Lessee’s expense the Equipment to Lessor at the location(s) to be specified by Lessor.

Section 3.04. Conditions to Lessor's Performance.

(a) As a prerequisite to the performance by Lessor of any of its obligations under this
Apgreement, Lessee shall deliver to Lessor the following:

6y, An Escrow Agreement in the form set forth in Exhibit H hereto,
satisfactory to Lessor and executed by Lessee and the Escrow Agent;
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(i) A certified copy of a resolution, ordinance or other official action of
Lessee’s governing body, substantially in the form satisfactory to Lessor, authorizing the
execution and delivery of this Agreement and the Escrow Agreement and performance by
Lessee of its obligations under this Agreement and the Escrow Agreement;

(ifiy A Certificate executed by the Clerk or Secretary or other comparable
officer of Lessee, in substantially the form attached hereto as Exhibit C-2, completed to
the satisfaction of Lessor;

(iv)  An opinion of counsel to Lessee in a form satisfactory to Lessor;
(v)  Evidence of insurance as required by Section 7.02 hereof;

(vi)  All documents, including financing statements, affidavits, notices and
similar instruments, in form satisfactory to Lessor, which Lessor deems necessary or
appropriate at that time pursuant to Section 6.02;

(vii) A copy of a fully completed and executed Form 8038-G;

(viif) An opinion of special tax counsel to the Lessee, in form and substance
acceptable to Lessor, to the effect (1) Lessee is a political subdivision of the State within
the meaning of Section 103(c) of the Internal Revenue Code (the “Code” ) and the
obligations of the Lessee under the Lease constitute an obligation within the meaning of
Section 103(a) of the Code, notwithstanding Section 103(b) of the Code and (2) he
interest component of the Rental Payments made by the Lessee pursuant to the Lease and
received by the Lessor is excluded from gross income for federal income tax purposes
under Section 103 of the Code, and the interest component of the Rental Payments made
by the Lessee pursuant to the Lease and received by the Lessor is not a specific
preference item for purposes of the federal individual or corporate alternative minimum
taxes; and

(ix)  Such other items reasonably required by Lessor.

(b) In addition, the performance by Lessor of any of its obligations under this
Agreement and the Escrow Agreement shall be subject to: (i) no Material Adverse Change in the
financial condition of Lessee having occurred since the date of this Agreement, and (ii) no Event
of Default having occurred and continuing.

(c) Subject to satisfaction of the foregoing, Lessor will deposit $
[(representing the Acquisition Amount and $ of additional costs of issuance not paid
directly by the Bank at closing)} with the Escrow Agent.

Section 3.05. Substitution, Lessee reserves the right to substitute Equipment of the same
quantity and general type with the approximate equal value, utility and remaining useful life as
the Equipment so replaced. So long as the Lease related to such Equipment is in effect, such
Substitution is subject to Lessor’s prior written consent, which consent shall not be unreasonably
withheld, and shall be reflected in an amendment to the Equipment Schedule.
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ARTICLETIV

Section 4.01. Rental Payments. Subject to Section 3.03, Lessee shall promptly pay
Rental Payments, in lawful money of the United States of America, to Lessor on the dates and in
such amounts as provided in the Payment Schedule. Interest on the Acquisition Amount shall
begin to accrue as of the Commencement Date. Lessee shall pay Lessor a charge on any Rental
Payment not paid on the date such payment is due at a rate equal to the Contract Rate plus 5%
per annum or the maximum amount permitted by law, whichever is less, from such date.

Section 4.02. Interest and Principal Components. A portion of each Rental Payment is
paid as, and represents payment of, interest, and the balance of each Rental Payment is paid as,
and represents payment of, principal as more fully detailed on the Payment Schedule.

Section 4.03. Rental Payments to Constitute a Current Expense of Lessee. lessor and
Lessee understand and intend that the obligation of Lessec to pay Rental Payments shall
constitute a current expense of Lessee payable solely from its general fund or other funds that are
legally available for that purpose and shall not in any way be construed to be a debt of Lessee in
contravention of any applicable constitutional or statutory limitation or requirement concerning
the creation of indebtedness by Lessee, nor shall anything contained herein constitute a pledge of
the general tax revenues, funds or moneys of Lessee. THE RENTAL PAYMENTS ARE TO BE
MADE ONLY FROM LESSEE’S LEGALLY AVAILABLE REVENUES APPROPRIATED
ON AN ANNUAL BASIS, AND NEITHER LESSEE, THE STATE, NOR ANY POLITICAL
SUBDIVISION OR AGENCY THEREOF SHALL BE OBLIGATED TO PAY ANY SUMS
DUE HEREUNDER FROM THE COMPELLED LEVY OR AD VALOREM OR OTHER
TAXES EXCEPT FROM THOSE LEGALLY AVAILABLE REVENUES APPROPRIATED
BY LESSEE ON AN ANNUAL BASIS, AND NEITHER THE FULL FAITH AND CREDIT
NOR THE TAXING POWER OF LESSEE, THE STATE OF FLORIDA OR ANY POLITICAL
SUBDIVISION THEREOF ARE PLEDGED FOR PAYMENT OF SUCH SUMS DUE
HEREUNDER.

Section 4.04. Rental Payments to be Unconditional. Except as provided in Section 3.03,
the obligations of Lessee to make Rental Payments and to perform and observe the other
covenants and agreements contained in this Agreement shall be absolute and unconditional in all
events without abatement, diminution, deduction, set-off or defense, for any reason, including
without limitation any failure of the Equipment, any defects, malfunctions, breakdowns or
infirmities in the Equipment or any accident, condemnation or unforeseen circumstances, or
failure of any Vendor to deliver any Equipment or otherwise perform any of its obligations.

Section 4.05. Tax Covenants.

(a) Lessee agrees that it will not take any action that would cause the interest
component of Rental Payments to be or to become ineligible for the exclusion from gross income
of the owner or owners thereof for federal income tax purposes, nor will it omit to take or cause
to be taken, in timely manner, any action, which omission would cause the interest component of
Rental Payments to be or to become ineligible for the exclusion from gross income of the owner
or owners thereof for federal income tax purposes.
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(b) In the event that Lessee does not spend sufficient moneys in the Escrow Account
within six (6) months after the date the deposit is made pursuant fo Section 3.04(c), Lessee will,
if required by Section 148(f) of the Code to pay rebate: (i) establish a Rebate Account and
deposit the Rebate Amount (as defined in Section 1.148-3(b) of the Federal Income Tax
Regulations) not less frequently than once per year after the Commencement Date; and (ii) rebate
to the United States, not less frequently than once every five (5) years after the Commencement
Date, an amount equal to at least 90% of the Rebate Amount and within 60 days after payment of
all Rental Payments or the Termination Value as provided in Section 10.01(a) hereof, 100% of
the Rebate Amount, as required by the Code and any regulations promulgated thereunder.
Lessee shall determine the Rebate Amount, if any, at least every year and upon payment of all
Rental Payments or the Termination Value and shall maintain such determination, together with
any supporting documentation required to calculate the Rebate Amount, until six (6) years after
the date of the final payment of the Rental Payments or the Termination Value.

Section 4.06, Event of Taxability. Upon the occurrence of an Event of Taxability, the
interest component of Rental Payments and any charge on Rental Payments or other amounts
payable based on the Contract Rate shall have accrued and be payable at the Taxable Rate
retroactive to the date as of which the interest component is determined by the Internal Revenue
Service to be includible in the gross income of the owner or owners thereof for federal income
tax purposes, and Lessee will pay such additional amount as will tesult in the owner receiving
the interest component at the Taxable Rate.

For purposes of this Section, “Evemt of Taxability” means a determination that the
interest component is includible for federal income tax purposes in the gross income of the
owner thereof due to Lessee’s action or failure to take any action.

Section 4.07. Mandatory Prepayment. Any funds not applied to Equipment Costs and
remaining in the Escrow Account on the earlier of (a) the expiration of the Acquisition Period
and (b) the date on which Lessee executes an Acceptance Certificate (in the form attached hereto
as Bxhibit E), shall be applied by Lessor on any Rental Payment date to all or a portion of the
Rental Payment due and owing in the succeeding twelve (12) months and any remaining
amounts shall be applied by Lessor as prepayment to the remaining principal balance owing
hereunder in the inverse order of Rental Payment dates.

ARTICLE V
Section 5.01. Delivery, Installation and Acceptance of Equipment.

(a)  Lessee shall order the Equipment, cause the Equipment to be delivered and
installed at the location specified in the Equipment Schedule and pay or cause to be paid any and
all delivery and instaflation costs and other Equipment Costs in connection therewith pursuant to
the Escrow Fund Agreement. When the Equipment has been delivered and installed, Lessee shall
promptly accept such Equipment and evidence said acceptance by executing and delivering to
Lessor an “Acceptance Certificate” in the form attached hereto as Exhibit E.
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(b) Lessee shall deliver to Lessor original invoices (and proof of payment of such
invoices pursuant to the Escrow Fund Agreement) relating to each item of Equipment accepted
by Lessee,

Section 5.02. Quiet Enjoyment of Equipment. So long as Lessee is not in default
hereunder, neither Lessor nor any entity claiming by, through or under Lessor, shall interfere
with Lessee’s quiet use and enjoyment of the Hquipment during the Lease Term.

Section 5.03. Location; Inspection. Once installed, no item of the Equipment will be
moved or relocated from the location specified for it in the Equipment Schedule without Lessor’s
prior written consent, which consent shall not be unreasonably withheld. Lessor shall have the
right at all reasonable times during regular business hours to enter into and upon the property
where the Equipment is located for the purpose of inspecting the Equipment.

Section 5.04. Use and Maintenance of the Equipment. Lessee shall not install, use,
operate or maintain the Equipment (or cause the Equipment to be installed, used, operated or
maintained) impropetly, carelessly, in violation of any applicable law or in a manner contrary to
that'contemplated hereby. ILessee shall provide all permits and licenses, if any, necessary for the
installation and operation of the Equipment. In addition, Lessee agrees to comply in all respects
with all applicable laws, regulations and rulings of any legislative, executive, administrative, or
judicial body; including, without limitation, all anti-money laundering laws and regulations
provided that Lessee may contest in good faith the validity or application of any such law,
regulation or ruling in any reasonable manner that does not, in the opinion of Lessor, adversely
affect the interest (including the reversionary interest) of Lessor in and to the Equipment or its
interest or rights hercunder.

Lessee agrees that it will maintain, preserve, and keep the Equipment in good repair and
working order, in a condition comparable to that recommended by the manufacturer. Lessor
shall have no responsibility to maintain, repair or make improvements or additions to the
Equipment, In all cases, Lessee agrees to pay any costs necessary for the manufacturer to re-
certify the Equipment as eligible for manufacturer’s maintenance upon the return of the
Equipment to Lessor as provided for herein.

Lessee shall not alter any item of Equipment or install any accessory, equipment or
device on an item of Equipment if that would impair any applicable warranty, the originally
intended function or the value of that Equipment, All repairs, parts, accessories, equipment and
devices furnished, affixed to or installed on any Equipment, excluding temporary replacements,
shall thereupon become subject to the interest of Lessor.

ARTICLE VI

Section 6,01, Title to the Equipment. During the Lease Term, and so long as Lessee is
not in default under Article XII hereof, all right, title and interest in and to each item of the
Equipment shall be vested in Lessee immediately upon its acceptance of each item of
Equipment, subject to the terms and conditions hereof. For each item of Equipment constituting a
motor vehicle, Lessee shall provide a copy of the title thereto to Lessor immediately upon
Lessee’s receipt thereof. Lessee shall at all times protect and defend, at its own cost and
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expense, its title in and to the Equipment from and against all ¢laims, liens and legal processes of
its creditors, and keep all Equipment free and clear of all such claims, liens and processes. Upon
the occutrence of an Event of Default or upon termination of this Agreement pursuant to
Section 3.03 hereof, full and uneicumbered legal title to the Equipment shall, at Lessor’s option,
pass to Lessor, and Lessee shall have no further interest therein. In addition, upon the
occurrence of such an Event of Default or such termination, Lessee shall execute and deliver to
Lessor such documents as Lessor may request to evidence the passage of such legal title to
Lessor and the termination of Lessee’s interest therein, and upon request by Lessor shall deliver
possession of the Equipment to Lessor in accordance with Section 12.02. Upon purchase of the
Equipment by Lessee pursuant to Section 10.01, Lessor’s interest in the Equipment shall
terminate, and Lessor shall execute and deliver {o Lessee such documents as Lessee may request
to evidence the termination of Lessor’s interest in the Equipment.

Section 6.02. Personal Property. Lessee agrees that the Equipment is deemed to be and
will remain personal property, and will not be deemed to be affixed to or a part of the real estate
on which it may be situated, notwithstanding that the Equipment or any part thereof may be or
hereafter become in any manner physically affixed or attached to real estate or any building
thereon, Lessee shall not create, incur, assume or permit to exist any mortgage, pledge, lien,
security interest, charge or other encumbrance of any nature whatsoever on any of the real estate
where the Equipment is or will be located or enter into any agreement to sell or assign or enter
into any sale/leaseback arrangement of such real estate without the prior written consent of
Lessor; provided, that if Lessor or its assigns is furnished with a waiver of interest in the
Equipment acceptable to Lessor or its assigns in its discretion from any party taking an interest in
any such real estate prior to such interest taking effect, such consent shall not be unreasonably
withheld,

ARTICLE VII

Section 7.01. Liens, Taxes, Other Governmental Charges and Utility Charges. Lessee
shall keep the Equipment free of all levies, liens, and encumbrances except those created by this
Agreement. The parties to this Agreement contemplate that the Equipment will be used for a
governmental or proprietary purpose of Lessee and that the Equipment will therefore be exempt
from all property taxes. If the use, possession or acquisition of any Equipment is nevertheless
determined to be subject to taxation, Lessee shall pay when due all taxes and governmental
charges lawfully assessed or levied against or with respect to such Equipment. Lessee shall pay
all utility and other charges incurred in the use and maintenance of the Equipment. Lessee shall
pay such taxes or charges as the same may become due; provided that, with respect to any such
taxes or charges that may lawfully be paid in instaliments over a period of years, Lessee shall be
obligated to pay only such installments as accrue during the Lease Term,

Section 7.02. Insurance, lessee shall during the Lease Term maintain or cause to be
maintained (a) casualty insurance naming Lessor and its assigns as loss payee and additional
insured and insuring the Equipment against loss or damage by fire and all other risks covered by
the standard extended coverage endorsement then in use in the State, and any other risks
reasonably tequired by Lessor, in an amount at least equal to the greater of (i) the then applicable
Termination Value of the Equipment or (ii) the replacement cost of the Equipment; (b) liability
insurance naming Lessor and its assigns as additional insured that protects Lessor from liability
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with limits of at least $1,000,000 per occurrence/$3,000,000 in the aggregate for bodily injury
and property damage coverage, and excess liability umbrella coverage of at [east $5,000,000, and
in all events in form and amount satisfactory to Lessor; and (c) worker’s compensation coverage
as required by the laws of the State; provided that, with Lessor’s prior written consent, Lessee
may self-insure against the risks described in clauses (a) and/or (b). In the event Lessee is
permitted, at Lessor’s sole discretion, to self-insure as provided in this Section, Lessee shall
provide to Lessor a self-insurance letter in a form acceptable to Lessor.

Section 7.03. Risk of Loss. Whether or not covered by insurance or self-insurance,
Lessee hereby assumes all risk of loss of, or damage to and liability related to injury or damage
to any persons or property arising from the Equipment from any cause whatsoever, and no such
loss of or damage to or liability arising from the Equipment shall relieve Lessee of the obligation
to make the Rental Payments or to perform any other obligation under this Agreement. Whether
or not covered by insurance or self-insurance, Lessee hereby agrees to reimburse Lessor (to the
fullest extent permitted by applicable law, but only from legally available funds) for any and all
liabilities, obligations, losses, costs, claims, taxes or damages suffered or incurred by Lessor,
regardless of the cause thercof and all expenses incurred in connection therewith (including,
without limitation, counsel fees and expenses, and penalties connected therewith imposed on
interest received) arising out of or as a result of (a) entering into of this Agreement or any of the
transactions contemplated hereby, (b)the ordering, acquisition, ownership use, operation,
condition, purchase, delivery, acceptance, rejection, storage or return of any item of the
Equipment, (c) any accident in connection with the operation, use, condition, possession, storage
or return of any item of the Equipment resulting in damage to property or injury to or death to
any person, and/or (d) the breach of any covenant of Lessee under or in connection with this
Agreement or any material misrepresentation provided by Lessee under or in connection with
this Agreement. The provisions of this paragraph shall continue in full force and effect
notwithstanding the full payment of all obligations under this Agreement or the termination of
the Lease Term for any reason.

Section 7.05. Advances, In the event Lessee shall fail to keep the Equipment in good
repair and working order, Lessor may, but shall be under no obligation to, maintain and repair
the Equipment and pay the cost thereof. All amounts so advanced by Lessor shall constitute
additional rent for the then current Original Term or Renewal Term and Lessee covenants and
agrees to pay such amounts so advanced by Lessor with interest thereon from the due date until
paid at a rate equal to the Contract Rate plus 5% per annum or the maximum amount permitted
by law, whichever is less.

ARTICLE VIII

Section 8.01. Damage, Destruction and Condemnation. 1f, prior to the termination of the
Lease Term, (a) the Equipment or any portion thereof is destroyed, in whole or in part, or is
damaged by fire or other casualty or (b) title to, or the femporary use of, the Equipment or any
part thereof shall be taken under the exercise or threat of the power of eminent domain by any
governmental body or by any person, firm or corporation acting pursuant to governmental
authority, (i) Lessee and Lessor will cause the Net Proceeds of any insurance claim or
condemnation award or sale under threat of condemnation to be applied to the prompt
replacement, repair, restoration, modification or improvement of the Equipment and any balance
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of the Net Proceeds remaining after such worlk has been completed shall be paid to Lessee or (ii)
Lessee shall exercise its option to purchase the Equipment in accordance with Section 10.01(b).

If Lessee elects to replace any item of the Equipment (the “Replaced Equipment’”)
pursuant to this Section, the replacement equipment (the “Replacement Equipment’) shall be
new or of a quality, type, utility and condition at least as good as the Replaced Equipment, shall
be of equal or greater value than the Replaced Equipment and shall provide at least the same
level of energy and/or operational savings expected in the aggregate from the Replaced
Equipment prior to such casualty, destruction or condemnation. Lessee shall represent, warrant
and covenant to Lessor that each item of Replacement Equipment is free and clear of all claims,
liens, security inferests and encumbrances, excepting only those liens created by or through
Lessor, and shall provide to Lessor any and all documents as Lessor may reasonably request in
connection with the replacement, including, but not limited to, documentation in form and
substance satisfactory to Lessor evidencing Lessor’s interest in the Replacement Equipment.
Lessor and Lessee hereby acknowledge and agree that any Replacement Equipment acquired
pursuant to this paragraph shall constitute “Equipment” for purposes of this Agreement. Lessee
shall complete the documentation of Replacement Equipment on or before the next Rental
Payment date after the occurrence of a casualty event, or be required to exercise its option to
purchase the damaged equipment in accordance with Section 10.01(b).

For purposes of this Article, the term “Net Proceeds” shall mean the amount remaining
from the gross proceeds of any insurance claim or condemnation award or sale under threat of
condemnation after deducting all expenses, including attorneys’ fees, incurred in the collection
thereof,

Section 8.02. Insufficiency of Net Proceeds. If the Net Proceeds are insufficient to pay in
full the cost of any repair, restoration, modification or improvement referred to in Section 8.01,
Lessee shall either (a) complete such replacement, repair, restoration, modification or
improvement and pay any costs thereof in excess of the amount of the Net Proceeds, or (b) pay
or cause to be paid to Lessor the amount of the then applicable Termination Value for the
Equipment, and, upon such payment, the Lease Term shall terminate and Lessor’s interest in the
Equipment shall terminate as provided in Section 6.01 hereof. The amount of the Net Proceeds,
if any, remaining after completing such repair, restoration, modification or improvement or after
purchasing such Fquipment shall be retained by Lessee. If Lessee shall make any payments
pursuant to this Section, Lessee shall not be entitled to any reimbursement therefor from Lessor
nor shall Lessee be entitled to any diminution of the amounts payable under Article IV,

ARTICLE IX

Section 9.01. Disclaimer of Warranties, lLessor makes no warranty or representation,
either express or implied, as to the value, design, condition, merchantability or fitness for
particular purpose or fitness for use of the Equipment, or any other warranty or representation,
express or implied, with respect thereto and, as to Lessor, Lessee’s acquisition of the Equipment
shall be on an “as is” basis. In no event shall Lessor be liable for any incidental, indirect, special
or consequential damage in connection with or arising out of this Agreement, the Equipment or
the existence, furnishing, functioning or Lessee’s use of any item, product or service provided
for in this Agreement.

12
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Section 9.02 Vendor's Agreements; Warranties. Lessee covenants that it shall not in any
material respect amend, modify, rescind or alter any Vendor Agreement without the prior written
consent of Lessor. Lessor hereby irrevocably appoints Lessee its agent and attorney-in-fact
during the Lease Term, so long as Lessee shall not be in default under this Agreement, to assert
from time to time whatever claims and rights (including without limitation warranties) relating to
the Equipment that Lessor may have against Vendor. Lessee’s sole remedy for the breach of
such warranty, indemnification or representation shall be against the applicable Vendor of the
Equipment, and not against Lessor. Any such matter shall not have any effect whatsoever on the
rights and obligations of Lessor hereunder, including the right to receive full and timely Rental
Payments, Lessee expressly acknowledges that Lessor makes, and has made, no representations
or warranties whatsoever as to the existence or the availability of such warranties relating to the
Equipment,

~ ARTICLE X

Section 10.01. Purchase Option. Lessee shall have the option to purchase all, but not
less than all, of the Equipment, at the following times and upon the following terms:

(@) From and after the date specified in the Payment Schedule (the “Purchase Option
Commencement Date™), on the Rental Payment dates specified in the Payment Schedule, upon
not less than 30 days’ prior written notice, and upon payment in full of the Rental Payments then
due and all other amounts then owing hereunder plus the then applicable Termination Value,
which may include a prepayment premium on the unpaid balance as set forth in the Payment
Schedule; or

(b) In the event of substantial damage to or destruction or condemnation of
substantially all of the Equipment, on the day specified in Lessee’s notice to Lessor of its
exercise of the purchase option (which shall be the earlier of the next Rental Payment date or 60
days after the casualty event) upon payment in full to Lessor of the Rental Payment then due plus
the then applicable Termination Value (or, in the event such purchase occurs on a date other than
a Rental Payment date, the sum of (i) the Termination Value relating fo the Rental Payment
immediately prior to the date of such purchase plus (ii) accrued interest on the Outstanding
Balance relating to the Rental Payment immediately prior to the date of such purchase, plus all
other amounts then owing hereunder); ot

(©) Upon the expiration of the Lease Term, upon payment in full of all Rental
Payments then due and all other amounts then owing hereunder, and the payment of $1.00 to
Lessor.

After payment of the applicable Termination Valve and all other amounts owing
hereunder, Lessor’s interests in and to such Equipment will be terminated and Lessee will own
the Equipment free and clear of Lessor’s interest in the Equipment.

13
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ARTICLE XI
Section 11.01. Assignment by Lessor.

(a) Lessor’s right, title and interest in and to this Agreement, the Rental Payments
and any other amounts payable by Lessee hereunder, the Kscrow Agreement, its interest in the
Equipment and Escrow Account, and all proceeds therefrom may be assigned and reassigned in
whole or in part to one or more assignees or subassignees by Lessor (which assignees or
subassignees shall be Miami-Dade County Registered Vendors or shall agree to become a
Miami-Dade County Registered Vendor as soon as practicable), without the necessity of
obtaining the consent of Lessee; provided, that any such assighment, transfer or conveyance to a
trustee for the benefit of owners of certificates of participation shall be made in a manner that
conforms to any applicable State law, Nothing in this Section 11.01 shall be construed, however,
to prevent Lessor from executing any such assignment, transfer or conveyance that does not
involve funding through the use of certificates of participation within the meaning of applicable
State law, including any such assignment, transfer or conveyance as part of a multiple asset pool
to a partnership or frust; provided such certificates are sold only on a private placement basis
(and not pursuant to any “public offering”) to a purchaser(s) who represents that (i) such
purchaser has sufficient knowledge and experience in financial and business matters to be able to
evaluate the risks and merits of the investment, (ii) such purchaser understands that neither this
Agreement nor certificates will be registered under the Securities Act of 1933, (iii) such
purchaser is either an “accredited investor” within the meaning of Regulation D under the
Securities Act of 1933, or a qualified institutional buyer within the meaning of Rule [44A, and
(iv) it is the intention of such purchaser to acquire such certificates (A) for investment for its own
account or (B) for resale in a transaction exempt from registration under the Securities Act of
1933; provided further, that in any event, Lessee shall not be required to make Rental Payments,
to send notices or to otherwise deal with respect to matters arising under this Agreement with or
to more than one individual or entity.

(b)  Unless to an affiliate controiling, controlled by or under common control with
Lessor, no assignment, transfer or conveyance permitted by this Section 11.01 shall be effective
until Lessee shall have received a written notice of assignment that discloses the name and
address of each such assignee; provided, that if such assignment is made to a bank or trust
company as trustee or paying agent for owners of certificates of participation, trust certificates or
partnership interests with respect to the Rental Payments payable under this Agreement, it shall
thereafter be sufficient that Lessee receives notice of the name and address of the bank or trust
company as trustee or paying agent, During the Lease Term, Lessee shall keep, or cause to be
kept, a complete and accurate record of all such assignments in form necessary to comply with
Section 149 of the Code. Lessee shall retain all such notices as a register of all assignees and
shall make all payments to the assignee or assignees designated in such register. Lessee shall not
have the right to and shall not assert against any assignee any claim, counterclaim or other right
Lessee may have against Lessor or the Vendor. Assignments in part may include without
[imitation assignment of all of Lessor’s interest in and to the Equipment and all rights in, to and
under this Agreement related to such Equipment, and all of Lessor’s interest in and to the Escrow
Account, or all rights in, to and under the Escrow Agreement.

14
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(c) If Lessor notifies Lessee of its intent to assign this Agreement, Lessee agrees that
it shall execute and deliver to Lessor a Notice and Acknowledgement of Assignment
substantialfy in the form of Exhibit H attached hereto within five (5) business days after its
receipt of such request.

Section 11.02. Assignment and Subleasing by Lessee. None of Lessee’s right, title, and
interest in, to and under this Agreement or any portion of the Equipment or the Kscrow
Apreement or the Escrow Account may be assigned, encumbered or subleased by Lessee
for any reason, and any purported assighment, encumbrance or sublease without Lessor’s
prior written consent shall be null and void.

ARTICLE XIT

Section 12.01, Events of Default Defined. Any of the following events shall constitute an
“Event of Default” under this Agreement:

(a) Failure by Lessee to (i) pay any Rental Payment or other payment required to be
paid under this Agreement within 10 days after the date when due as specified herein or (i)
maintain insurance as required herein;

(b)  Failure by Lessee to observe and perform any covenant, condition or agreement
contained in this Agreement on its part to be abserved or performed, other than as referred to in
subparagraph (a) above, for a period of 30 days after written notice specifying such failure and
requesting that it be remedied is given to Lessee by Lessor, unless Lessor shall agree in writing
to an extension of such time prior to its expiration; provided that, if the failure stated in the
notice cannot be corrected within the applicable period, Lessor will not unreasonably withhold
its consent to an extension of such time if corrective action is instituted by Lessee within the
applicable period and diligently pursued until the default is corrected,

(c) Any statement, representation or warranty made by Lessee in or pursuant to this
Agreement or its execution, delivery or performance shall prove to have been false, incorrect,
misleading, or breached in any material respect on the date when made;

(d)  Any default occurs under any other agreement for borrowing money, lease
financing of property or otherwise receiving credit under which Lessee is an obligor, if’ such
default (i) arises under any other agreement for borrowing money, lease financing of property or
provision of credit provided by Lessor or any affiliate of Lessor, or (i} arises under any
obligation under which there is outstanding, owing or committed an aggregated amount in excess
of $25,000,000.00;

(e) Lessee shall (i) apply for or consent to the appointment of a receiver, trustee,
custodian or liquidator of Lessee, or of all or a substantial part of the assets of Lessee, (ii) be
unable, fail or admit in writing its inability generally to pay its debts as they become due,
(iii) make a general assignment for the benefit of creditors, (iv) have an order for relief entered
against it undet applicabie federal bankruptey law, or (v) file a voluntary petition in bankruptcy
or a petition or an answer seeking reorganization or an arrangement with creditors or taking
advantage of any insolvency law or any answer admitting the material allegations of a petition
filed against Lessee in any bankruptcy, reorganization, moratorium or insolvency proceeding; or

15
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® An order, judgment or decree shall be entered by any court of competent
jurisdiction, approving a petition or appointing a receiver, trustee, custodian or liquidator for
Lessee or of all or a substantial part of the assets of Lessee, in each case without its application,
apptroval or consent, and such order, judgment or decree shall continue unstayed and in effect for
any period of 30 consecutive days.

Section 12.02. Remedies on Defaulf. Whenever any Event of Default exists, Lessor shall
have the right, at its sole option without any further demand or notice, to take one ot any
combination of the following remedial steps:

(a) By written notice to Lessee, Lessor may declare all Rental Payments payable by
Lessee and other amounts payable by Lessee hereunder to the end of the then current Original
Term or Renewal Term to be due;

(b)  With or without terminating the Lease Term, Lessor may request that Lessee at
Lessee’s expense promptly return any or all of such Equipment to the possession of Lessor at
such place within the United States as Lessor shall specify. In such event, Lessor shall use its
best efforts to sell or lease such Equipment or, for the account of Lessee, sublease such
Equipment. If Lessee returns the Equipment and Lessor sells, leases or otherwise disposes of
any or all of the Equipment, Lessor shall apply the proceeds of such sale, lease or other
disposition as described in Section 12.04, Lessee shall not be liable for any deficiency after sale,
lease or other disposition of the Equipment. If Lessee elects not to return the Equipment, Lessor
is entitled to payment of unpaid Rental Payments through the date of Lessor’s request to return
the Equipment plus the then applicable Prepayment Price, as set forth in the applicable Schedule
for such Equipment. The exercise of any such remedies respecting any such Event of Default
shall not relieve Lessee of any other liabilities hereunder or the Equipment,

{c) Lessor may terminate the Escrow Agreement and apply any proceeds in the
Escrow Account to the Rental Payments due hereunder; and

(d) Subject to the next sentence, Lessor may take whatever action at law or in equity
may appear necessary or desirable to enforce its rights hereunder or the Escrow Agreement. The
parties to this Agreement acknowledge that: (i) this Apreement is not intended to create a
mortgage of or a security interest in the Equipment as proscribed by Nohrr v. Brevard County
Educational Facilities Authority, 247 So. 2d 304 (Fla. 1971), and (ii) Lessor may not exercise
any foreclosure-type remedies if an Event of Default occurs, State v. Brevard County, 539 so. 2d
461 (Fla, 1989), notwithstanding any provisions to the contrary in this Agreement.

Section 12.03. No Remedy Exclusive. No remedy herein conferred upon or reserved to
Lessor is intended to be exclusive and every such remedy shall be cumulative and shall be in
addition to every other remedy given hereunder now or hereafter existing at faw ot in equity. No
delay or omission to exercise any right or power accruing upon any default shall impair any such
right or power or shall be construed to be a waiver thereof, but any such right or power may be
exercised from time to time and as often as may be deemed expedient. In order to entitle Lessor
to exercise any remedy reserved to it in this Article it shall not be necessary to give any notice
other than such notice as may be required in this Article,

16
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ARTICLE XTII

Section 13.01. Notices. All notices, certificates or other communications under this
Agreement shall be sufficiently given and shall be deemed given when delivered or mailed by
registered mail, postage prepaid, or delivered by overnight courier, or sent by facsimile
transmission (with electronic confirmation) to the parties hereto at the addresses immediately
after the signatures to this Agreement (or at such other address as either party hereto shall
designate in writing to the other for notices to such party) and to any assignee at its address as it
appears on the registration books maintained by Lessee.

Section 13.02. Binding Effect. This Agreement shall inure to the benefit of and shall be
binding upon Lessor and Lessee and their respective successors and assigns.

Section 13.03. Severability. In the event any provision of this Agreement shall be held
invalid or unenforceable by any court of competent jurisdiction, such holding shall not invalidate
or render unenforceable any other provision hereof.

Section 13.04. Amendments, Changes and Modifications. This Agreement may only be
amended by L.essor and Lessee in writing.

Section 13.05. Execution in Counterparts. This Agreement may be simultaneously
executed in several counterparts, each of which shall be an original and all of which shall

constitute but one and the same instrument.

Section 13.06. Applicable Law. This Agreement shall be governed by and construed in
accordance with the laws of the State. '

Section 13.07. Captions.  The captions or headings in this Agreement are for
convenience only and in no way define, limit or describe the scope or intent of any provisions or
sections of this Agreement.

Section 13.08. Public Records. All documents, papers, letters or other material made or

- received in conjunction with this Agreement shall be subject to the public records provisions of
Chapter 119, Florida Statutes.

[Remainder of Page Intentionally Left Blank]

[Signature Page Follows)]
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IN WITNESS WHEREOF, Lessor and Lessee have caused this Agreement to be executed in
their names by their duly authorized representatives as of the date first above written.

[LESSOR:

Banc of America Public Capital Corp
555 California Street, 4™ Floor

San Francisco, CA 94104

Attention: Contract Administration
Fax No.: (415) 765-7373

By:

Name:

Title:

4815-3741-1887.1

LESSEE:

Miami-Dade County, Florida
[11 NW [* Street, Suite 2550
Miami, FI. 33128
Attention: Finance Department
Fax No: (305) 375-5659

By:
Name:
Title;

(Seal)

Approved as to Form and Legal Sufficiency:

By:
Name:

Title:

[Signature Page of Equipment Lease/Purchase Agreement]
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List of Exhibits

Exhibit A -- Equipment Schedule

Exhibit B -- Payment Schedule

Exhibit C-1 -- [Reserved.]

Exhibit C-2 -- Form of Incumbency and Authorization Cettificate
ExhibitD -- Form of Opinion of Counsel to Lessee

Exhibit E -~ Form of Acceptance Certificate

ExhibitF - [Reserved.]

Exhibit G -- Form of Notice and Acknowledgement of Assignment
Exhibit H -- Form of Escrow Agreement
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EXHIBIT A

EQUIPMENT SCHEDULE

A, EQUIPMENT LOCATION

The Equipment will be based at of the following address:

Miami-Dade County

7225 NW 72" Avenue

Miami, Florida

Attn: Internal Services Department Material Management Division

B.  EQUIPMENT LIST

The Equipment consists generally of the following vehicle types, to be more fully identified by
vehicle identification number and other information required in connection with each
disbursement under the Escrow Agreement:

[list]

Any Equipment that is a motor vehicle shall be registered and titled in the name of Lessee.
Lessee shall be responsible for the correct titling of all Equipment [eased hereunder. Lessee will
cause the copies of the Certificates of Title to be delivered to Lessor for retention in Lessor’s
files.

C.  EQUIPMENT COSTS

Equipment Identified in Section B. Above (deposited into $
Escrow Account)

Costs of Issuance (paid at closing)

Costs of Issuance (deposited into Escrow Account)

Total $

4815-3741-1887.1
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EXHIBIT B

PAYMENT SCHEDULE
Rental Payment Rental Principal Interest Prepayment
Date Payment Componeat Component Amount
Amount
Contract Rate. The Contract Rate is %.

Purchase Option Commencement Date, For purposes of Section 10,01 of the Agreement,
the Purchase Option Commencement Date is , 2016,

4815-3741-1887.1
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Exuieir C-2

FORM OF INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected or appointed and acting [Senior Advisor, Office of the
Mayor} of Miami-Dade County, Florida ( “Lessee ") certifies as follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials”) in the capacity set forth opposite their respective names below and that
the facsimile signatures are true and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Equipment Lease/Purchase Agreement dated as of , 2016, by and between
Lessee and Banc of America Public Capital Corp (“Lessor”), the Escrow Agreement dated as of

, 2016, among Lessor, Lessee and Bank of America National Association, as Escrow
Agent, and all documents related thereto and delivered in connection therewith (collectively, the
“Agreements"), and the Agreements are the binding and authorized agreements of Lessee,
enforceable in all respects in accordance with their respective terms.

Name of Official Title Signature

Dated: By:

Name:
Title: [Senior Advisor, Office of the

Mayor]

Approved as to Form and Legal Sufficiency:

By:
Name:

Title:

(The signer of this Certificate cannot be listed above as authorized to execute the Agreements.)
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ExmmsiT D

FOrM OF OPINION OF COUNSEL TO LESSEE
(to be typed on letterhead of counsel)

, 2016

Banc of America Public Capital Corp
555 California Street

San Francisco, California 94104
Attn:  Contract Administration

Re: Equipment Lease/Purchase Agreement, dated as of , 2016 (“Lease™)
between Banc of America Public Capital Corp., (“Lessor”™) and Miami-Dade County,
Florida, (“Lessee™)

Ladies and Gentlemen:

The office of the Miami-Dade County Atforney acts as counsel to, and has been requested by,
the Lessee to give this opinion in connection with its leasing of certain equipment pursuant to the Lease.
All capitalized terms shall have the meaning assigned to them in the Lease.

In order to deliver this opinion, we have reviewed such certificates and other documents we
considered necessary or appropriate, including applicable laws, resolutions adopted by the Lessee’s
Board of County Commissioners, the Lease and the Escrow Agreement among the Lessor, the Lessee
and Bank of America National Association, as Escrow Account Agent (the “Escrow Agreement”), The
Lease and the Escrow Agreement are collectively referred to in this letter as the Leasing Agreements.

Based on such review, we are of the opinion that:

1. Lessee is a political subdivision of the State of Florida (the “State™) legally existing under the
Constitution and the laws of the State.

2. The Leasing Agreements have been duly authorized, executed and delivered by Lessee,
pursuant to constitutional and statutory provisions that authorize their approval, execution and delivery.

3. The Leasing Agreements are legal, valid and binding obligations of Lessee, enforceable in
accordance with their terms.

4. The Lessee complied with all applicable public bidding requirements when it selected the
Lessor.

4815-3741-1887 .1
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5. To the best of our knowledge, no litigation is pending or threatened in any court ot other
tribunal, state or federal, in any way questioning or affecting the validity of the Leasing Agreements,

6. No approval, consent or withholding of objection is required from any governmental
authority with respect to the entering into or performance by Lessee of the Leasing Agreements, the
transactions contemplated thereby, or if any such approval is required it has been obtained,

7. The entering into and performance of the Leasing Agreements will not violate any judgment,
order, law, or regulation applicable to Lessee or result in any breach of], or constitute a defauit under, or
result in the creation of any lien, charge, security interest or other encumbrance upon any assets of
Lessee or on the Equipment subject to the Lease pursuant to any instrument to which the Lessee is a
’party ot by which it or its asset may be bound.

The opinions expressed in this letter are generally qualified as follows:

(a) All opinions relating to enforceability with respect to the Lessee are subject to and
limited by applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws, in each
case relating to or affecting the enforcement of creditors’ rights, generally, and equitable principles that
may affect remedies or injunctive or other equitable relief.

(o) All opinions are predicted upon present laws, facts and circumstances and we assume no
affirmative obligation to update the opinions if such laws, facts or circumstances change after the date of
this opinion. '

(c) Our opinions do not pettain to any law other than the laws of the State and the laws of the
United States.

(d) The opinions expressed in this letter are for the sole benefit of the Leésor and its

purchasers and assignees and no other individual or entity may rely upon them without our prior
approval or acknowledgement.

Sincerely,

4816-3741-1887.1
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EXHIBIT E

FORM OF ACCEPTANCE CERTIFICATE

Banc of America Public Capital Corp
555 California Street

San Francisco, California 94104
Attn:  Contract Administration

Re:  Equipment Lease/Purchase Agreement, dated as of , 2016,
between Banc of America Public Capital Corp, as Lessor, and Miami-
Dade County, Florida, as Lessee

Ladies and Gentlemen:

In accordance with the Equipment Lease/Purchase Agreement (the “Agreement”), the
undersigned Lessee hereby certifies and represents to, and agrees with Lessor as follows:

1. All of the Equipment (as such term is defined in the Agreement) has been
delivered, installed and accepted on the date hereof.

2. Lessee has conducted such inspection and/or testing of the Equipment as it deems
necessary and appropriate and hereby acknowledges that it accepts the Equipment for all
purposes.

3. Lessee is currently maintaining the insurance coverage required by Section 7.02

of the Agreement.

4, Lessee hereby reaffirms that the representations, warranties and covenants
contained in the Agreement are true and correct as of the date hereof,

5. No event or condition that constitutes, or with notice or lapse of time, or both,
would constitute, an Event of Default (as defined in the Agreement) exists at the date hereof.

Date:
LESSEE;
Miami-Dade County, Florida
By:
Name:
Title:
(Seal)

4815-3741-1887.1

¢



4816-3741-1887 1

EXHIBIT F

[RESERVED]

29



Exumit G
FORM OF NOTICE AND ACKNOWLEDGEMENT OF ASSIGNMENT

DATED

BANC OF AMERICA PUBLIC CAPITAL CORP (“Assignor ") hereby gives notice that
it has assigned and sold to (“Assignee ™} all of Assignor’s right,
title and interest in, to and under the Equipment Lease/Purchase Agreement (the “Agreement’)
dated as of , 2016, between Assignor and Miami-Dade County, Florida (“Lessee™),
together with all exhibits, schedules, addenda and attachments related thereto, and all
certifications and other documents delivered in connection therewith, the Rental Payments and
other amounts due under the Agreement, all of Assignor’s right, title and interest in the
Equipment (as defined in the Agreement), and all of Assignor’s right, title and interest in, to and
under the Escrow Agreement dated , 2016 (the “Escrow Agreement’”) by and among
Lessee, Assignor and Bank of America National Association, as Escrow Agent, together with the
Escrow Account related thereto (collectively, the Assigned Property™).

| Pursuant to the authority of Resolution adopted on
, Lessee hereby [consents to and] acknowledges the effect of the
assignment of the Assigned Property and absolutely and unconditionally agrees to deliver to
Assignee all Rental Payments and other amounts coming due under the Agreement in accordance
with the terms thereof on and after the date of this Acknowledgment.

2, Lessee hereby agrees that: (i) Assignee shall have all the rights of Lessor under
the Agreement and ali related documents, including, but not limited to, the rights to issue or
receive all notices and reports, to give all consents or agreements to modifications thereto, to
receive title to the equipment in accordance with the terms of the Agreement, to declare a default
and to exercise all remedies thereunder; and (ii) except as provided in Section 3.03 of the
Agreement, the obligations of Lessee to make Rental Payments and to perform and observe the
other covenants and agreements contained in the Agreement shall be absolute and unconditional
in all events without abatement, diminution, deduction, set-off or defense.

3. Lessee agrees that, as of the date of this Notice and Acknowledgment of
Assignment (this “Acknowledgement”), the following information about the Agreement is true,
accurate and complete:

|

Number of Rental Payments Remaining

Amount of Each Rental Payment -

Total Amount of Rents Remaining -

Frequency of Rental Payments —

Next Rental Payment Due -

Funds Remaining in Escrow Account - 3
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4. The Agreement remains in full force and effect, has not been amended and no
nonappropriation or Event of Default (or event which with the passage of time or the giving of
notice or both would constitute a default) has occurred thereunder.

5. Any inquiries of Lessee related to the Agreement and any requests for
disbursements from the Escrow Account, if applicable, and all Rental Payments and other
amounts coming due pursuant to the Agreement on and after the date of this Acknowledgment
should be remitted to Assignee at the following address (or such other address as provided to
Lessee in writing from time to time by Assignee):

ACKNOWLEDGED AND AGREED:

LESSEE: MIAMI-DADE COUNTY, FLORIDA
[FOR EXHIBIT PURPOSES ONLY]

By:
Name:
Title:

ASSIGNOR: BANC OF AMERICA PUBLIC CAPITAL CORP
[FOR EXHIBIT PURPOSES ONLY]

By:
Name;
Title:
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Ex"iBITH

Form of Escrow Agreement
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ESCROW AGREEMENT

This Escrow Agreement (this “Agreement”), dated as of , 2016, by and among
Banc of America Public Capital Corp, a Kansas banking corporation (together with its successors
and assigns, hereinafter referred to as “Lessor”), Miami-Dade County, Florida, a political
subdivision of the State of Florida (hereinafter referred to as “Lessee™) and Bank of America,
National Association, a national banking association organized under the laws of the United
States of America “Escrow Agent”).

Reference is made to that certain Equipment Lease/Purchase Agreement dated as of

, 2016 between Lessor and Lessee (hereinafter referred to as the “Lease™), covering the

acquisition and lease of certain Equipment described therein (the “Equipment™). It is a

requirement of the Lease that § be deposited into a segregated escrow account

under terms satisfactory to Lessor, for the purpose of fully funding the Lease, and providing a

mechanism for the application of such amounts to the purchase of and payment for the
Equipment.

NOW, THEREFORE, in consideration of the mutual promises contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the parties hercto agree as follows:

1. Creation of Escrow Account.

(2) There is hereby created an escrow fund to be known as the “Miami-Dade
County Police Equipment Escrow Account” (the “Escrow Account”) to be held by the Escrow
Agent for the purposes stated herein, for the benefit of Lessor and Lessee, to be held, disbursed
and returned in accordance with the terms hereof.

(b}  Lessce may, from time to time, provide written instructions for Escrow
Agent to use any available cash in the Escrow Account to purchase any money market fund or
liquid deposit investment vehicle that Escrow Agent from time to time makes available to the
parties hereto. Such written instructions shall be provided via delivery to Escrow Agent of a
signed and completed Escrow Account Investment Selection Form (such form available from
Escrow Agent upon request). All funds invested by Escrow Agent at the direction of Lessee in
such short-term investments shall be deemed to be part of the Escrow Account and subject to all
the terms and conditions of this Agreement. If any cash is received for the Escrow Account after
the cut-off time for the designated short-term investment vehicle, the Escrow Agent shall hold
such cash uninvested until the next Business Day. In the absence of written instructions
designating a short-term investment for cash, cash in the Escrow Account shall remain
uninvested. Escrow Agent shall have no oblipation to pay interest on cash in respect of any
period during which it remains uninvested, Lessee shall be solely responsible for ascertaining
that all proposed investments and reinvestments are Qualified Investments and that they comply
with federal, state and Iocal laws, regulations and ordinances governing investment of such funds
and for providing appropriate notice to the Escrow Agent for the reinvestment of any maturing
investment., Accordingly, neither the Escrow Agent nor Lessor shall be responsible for any
liability, cost, expense, loss or claim of any kind, directly or indirectly arising out of or related to
the investment or reinvestment of all or any portion of the moneys on deposit in the Escrow
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Account, and Lessee agrees to and does hereby release the Escrow Agent and Lessor from any
such liability, cost, expenses, loss or claim. Interest on the Escrow Account shall become part of
the Escrow Account, and gains and losses on the investment of the moneys on deposit in the
Escrow Account shall be borne by the Escrow Account. The Escrow Agent shall have no
discretion whatsoever with respect to the management, disposition ot investment of the Escrow
Account, The Escrow Agent shall not be responsible for any market decline in the value of the
Escrow Account and has no obligation to notify Lessor and Lessee of any such decline or take
any action with respect to the Escrow Account, except upon specific written instructions stated
herein, For purposes of this agreement, “Qualified [nvestments” means any investments which
meet the requirements of Section 218.415, Florida Statutes, as amended. To the extent that
Lessee directs Escrow Agent to invest funds held in the Escrow Account, the Escrow Agent shall
furnish to Lessee a full and complete statement of any interest from such investments on a
monthly basis until the Escrow Account is terminated in accordance with the provisions hereof.

(c) Unless the Escrow Account is earlier terminated in accordance with the
provisions of paragraph (d) below, amounts in the Escrow Account shall be disbursed by the
Escrow Agent in payment of amounts described in Section 2 hereof upon receipt of written
instruction(s) from Lessor, as is more fully described in Section 2 hereof, If the amounts in the
Escrow Account are insufficient to pay such amounts, Lessee shall deposit into the Escrow
Account any funds needed to complete the acquisition of the Equipment. Any moneys
remaining in the HEscrow Account on or after the earlier of (i) the expiration of the Acquisition
Period and (ii) the date on which Lessee executes an Acceptance Certificate shall be applied as
provided in Section 4 hereof.,

(d) The Escrow Account shall be terminated at the earliest of (i) the final
distribution of amounts in the Escrow Account or (i) written notice given by Lessor of the
occurrence of a default or termination of the Lease due to non-appropriation.

(&)  The Escrow Agent may act in reliance upon any writing or instrument or
signature which it, in good faith, believes to be genuine and may assume the validity and
accuracy of any statement or assertion contained in such a writing or instrument, The Escrow
Agent shall not be liable in any manner for the sufficiency or correctness as to form, manner of
execution, or validity of any instrument nor as to the identity, authority, or right of any person
executing the same; and its duties hereunder shall be limited to the receipt of such moneys,
instraments or other documents received by it as the Escrow Agent, and for the disposition of the
same in accordance herewith. Notwithstanding and without limiting the generality of the
foregoing, concurrent with the execution of this Agreement, Lessee and Lessor, respectively,
shall deliver to the Esctow Agent an authorized signers form in the form of Exhibit A-1 (Lessee)
and Exhibit A-2 (Lessor) attached hereto. Notwithstanding the foregoing sentence, the Escrow
Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the parties or by a person or persons
authorized by the partics. The Escrow Agent specifically allows for receiving direction by
written or electronic transmission from an authorized representative with the following caveat,
Lessee and Lessor agree to indemnify and hold harmless the Escrow Agent against any and all
claims, losses, damages, liabilitics, judgments, costs and expenses (including reasonable
attorneys' fees) (collectively, "Losses") incurred or sustained by the Escrow Agent as a result of
or in connection with the Escrow Agent’s reliance upon and compliance with instructions or
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directions given by written or electronic transmission given by each, respectively, provided,
however, that such Losses have not arisen from the gross negligence or willful misconduct of the
Escrow Agent, it being undetstood that forbearance on the part of the Escrow Agent to verify or
confirm that the person giving the instructions or directions, is, in fact, an authorized person shall
not be deemed to constitute gross negligence or willful misconduct.

In the event conflicting instructions as to the disposition of all or any portion of
the Escrow Account are at any time given by Lessor and Lessee, the Escrow Agent shall abide
by the instructions or entitlement orders given by Lessor without consent of the Lessee.

§3)] Unless the Escrow Agent is guilty of gross negligence or willful
misconduct with regard to its duties hereunder, Lessee agrees to and does hereby release and
indemnify the Escrow Agent and hold it harmless from any and all claims, liabilities, losses,
actions, suits or proceedings at law or in equity, or any other expense, fees or charges of any
character or nature, which it may incur or with which it may be threatened by reason of its acting
as Escrow Agent under this agreement; and in connection therewith, does to the extent permitted
by law indemnify the Escrow Agent against any and all expenses; including reasonable
attorneys’ fees and the cost of defending any action, suit or proceeding or resisting any claim.

(g)  If Lessce and Lessor shall be in disagresment about the interpretation of
the Lease, or about the rights and obligations, or the propriety of any action contemplated by the
Escrow Agent hereunder, the Escrow Agent may, but shall not be required to, file an appropriate
civil action including an interpleader action to resolve the disagreement. The Escrow Agent
shall be reimbursed by Lessee for all costs, including reasonable attorneys’ fees, in connection
with such civil action, and shall be fully protected in suspending all or part of its activities under
the Lease until a final judgment in such action is received.

(h)  The Escrow Agent may consult with counsel of its own choice and shall
have full and complete authorization and protection with the opinion of such counsel. The
Escrow Agent shall otherwise not be table for any mistakes of fact or errors of judgment, or for
any acts or omissions of any kind unless caused by its willful misconduct.

(L Lessee shall reimburse the Escrow Agent for all reasonable costs and
expenses, including those of the Escrow Agent’s attorneys, agents and employees incurred for
non-routine administration of the Escrow Account and the performance of the Escrow Agent’s
powers and duties hereunder in connection with any Event of Default under the Lease, or in
connection with any dispute between Lessor and Lessee concerning the Escrow Account.

(i The Escrow Agent or any successor may at any time resign by giving
mailed notice to Lessee and Lessor of its intention to resign and of the proposed date of
resignation (“the Effective Date™), which shall be a date not less than 60 days after such notice is
delivered to an express carrier, charges prepaid, unless an earlier resignation date and the
appointment of a successor shall have been approved by the Lessee and Lessor. After the
Effective Date, the Escrow Agent shall be under no further obligation except to hold the Escrow
Account in accordance with the terms of this Agreement, pending receipt of written instructions
from Lessor regarding further disposition of the Escrow Account,
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(k)  The Escrow Agent shall have no responsibilities, obligations or duties
other than those expressly set forth in this Agreement and no implied duties responsibilities or
obligations shall be read into this Agreement.

2. Acquisition of Property.

(a) Acquisition Contracts., Lessee will arrange for, supervise and provide for,
or cause to be supervised and provided for, the acquisition of the Equipment, with moneys
available in the Escrow Account. Lessee represents the estimated costs of the Equipment are
within the funds estimated to be available therefor, and Lessor makes no warranty or
representation with respect thereto, Lessor shall have no liability under any of the acquisition or
construction contracts. Lessee shall obtain all necessary permits and approvals, if any, for the
acquisition, equipping and installation of the Hquipment, and the operation and maintenance
thereof, Escrow Agent shall have no duty to monitor or enforce Lessee’s compliance with the
foregoing covenant. '

(b}  Authorized Escrow Account Disbursements. It is agreed as between
Lessee and Lessor that Disbursements from the Escrow Account shall be made for the purpose of
paying (including the reimbursement to Lessee for advances from its own funds to accomplish
the purposes hereinafter described) the cost of acquiring the Equipment.

() Requisition Procedure. No disbursement from the liscrow Account shall
be made unless and until Lessor has approved such requisition. Prior to disbursement from the
Escrow Account there shall be filed with the Escrow Agent a requisition for such payment in the
form of Disbursement Request attached hereto as Schedule 1, stating each amount to be paid and
the name of the person, firm or corporation to whom payment thereof is due and the manner of
disbursement (check or wire), The Bscrow Agent is authorized to obtain and rely on
confirmation of such Disbursement Request and payment instructions by telephone call-back to
the person or persons designated for verifying such requests on Exhibit A-2 (such person
verifying the request shall be different than the person initiating the request). ~ The Lessor and
Lessee hereby confirm that any call-back performed by Escrow Agent to verify a disbursement
instruction before release, shall be made to Lessor only and FEscrow Agent shall have no
obligation to call-back Lessee.

Each such requisition shall be signed by an authorized representative of Lessee
(an “Authorized Representative”) and by Lessor, and shall be subject to the following conditions,
which Escrow Agent shall conclusively presume have been satisfied at such time as a requisition
executed by Lessee and Lessor is delivered to it:

L. Delivery to Lessor of an executed Disbursement Request in the form
attached hereto as Schedule 1 certifying that:

(i) an obligation in the stated amount has been incurred by Lessee, and that
the same is a proper charge against the Escrow Account for costs relating
to the Equipment identified in the Lease, and has not been paid (or has
been paid by Lessee and Lessee requests reimbursement thereof); (if) the
Authorized Representative has no notice of any vendor’s, mechanic’s or
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other tiens or rights to liens, chattel mortgages, conditionat sales contracts
or security interest which should be satisfied or discharged before such
payment is made; (iii) such requisition contains no item representing
payment o1l account, or any retained percentages which Lessee is, at the
date of such certificate, entitled to retain (except to the extent such
amounts represent a reimbursement to Lessee); (iv) the Equipment is
insured in accordance with the Lease; (v) no Event of Default (nor any
event which, with notice or laps of time or both, would become an Event
of Default) has occurred and is continuing; (vi) such disbursement shall
occur during the Acquisition Period; (vii) the representations, warranties
and covenants of Lessee set forth in the I.ease are true and correct as of
the date hereof; and (viii) no Material Adverse Change has occurred since
the date of the execution and delivery of the Lease.

2, Delivery to Lessor invoices (and proofs of payment of such invoices, if
Lessee seeks reimbursement) and bills of sale (if title to such Equipment
has passed to Lessee) therefor as required by Section 3.04 of the Lease and
any additional documentation reasonably requested by Lessor; and

3. The disbursement shall occur during the Acquisition Period.

Lessee and Lessor agree that their execution of the form attached hereto as Schedule 1
and delivery of the executed form to Escrow Agent confirms that all of the requirements and
conditions with respect to disbursements set forth in this Section 2 have been satisfied.

3. Deposit to Escrow Account. Upon satisfaction of the conditions specified in
Section 3.04 of the Lease, Lessor will cause the Acquisition Amount to be deposited in the
Escrow Account. Lessee agrees to pay any costs with respect to the Equipment in excess of
amounts available therefor in the Escrow Account.

4, Excessive Bscrow Account. Upon receipt of written instructions from Lessor
including a representation that one of the following conditions has been satisfied (upon which
representation Escrow Agent shall conclusively rely, any funds remaining in the Escrow Account
on or after the earlier of (a) the expiration of the Acquisition Period and (b) the date on which
Lessee executes an Acceptance Certificate, or upon a termination of the Escrow Account as
otherwise provided herein, shall be distributed by the Escrow Agent to the Lessor in order for the
Lessor to apply such funds to amounts owed by Lessee under the Lease in accordance with
Section 4.07 of the Lease. '

5. Information Required Under USA PATRIOT ACT, The parties acknowledge that
in order to help the United States government fight the funding of terrotism and money
laundering activities, pursuant to Federal regulations that became etfective on October 1, 2003
(Section 326 of the USA PATRIOT Act) all financial institutions are required to obtain, verify,
record and update information that identifies each person establishing a relationship or opening
an account. The parties to this Agreement agree that they will provide to the Escrow Agent such
information as it may request, from time to time, in order for the Escrow Agent to satisfy the
requirements of the USA PATRIOT Act, including but not limited to the name, address, tax

4823-2757-9439.1

47



identification number and other information that will allow it to identify the individual or entity
who is establishing the relationship or opening the account and may also ask for identifying
documents to be provided.

6. Miscellaneous, Capitalized terms not otherwise defined herein shall have the
meanings assigned to them in the Lease. This agreement may not be amended except in writing
signed by all parties hereto. This agreement may be executed in one or more counterparts, each
of which shall be deemed to be an original instrument and each shall have the force and effect of
an original and all of which together constitute, and shall be deemed to constitute, one and the
same instrument, Notices hereunder shall be made in writing and shall be deemed to have been
duly given when personally delivered or when deposited in the mail, first class postage prepaid,
or delivered to an express carrier, charges prepaid, or sent by facsimile with electronic
confirmation, addressed to each party at its address below.

Notices and other communications hereunder may be delivered or furnished by electronic
mail provided that any formal notice be attached to an email message in PDF format and
provided further that any notice or other communication sent to an e-mail address shall be
deemed received upon and only upon the sender’s receipt of affiemative acknowledgement or
receipt from the intended recipient. For purposes hereof no acknowledgement of receipt
generated on an automated basis shall be deemed sufficient for any purpose hereunder or
admissible as evidence of receipt.

If to Lessor: Bank of America, National Association
555 California Street
Mail Code: CA5-705-04-01
San Francisco, CA 94104
Attn:  Contract Administration
Fax: (415) 765-7371

If to Lessee: Miami-Dade County, Florida
111 N'W Ist Street
Miami, FL. 33128
Attn: Finance Department
Fax: (305) 375-3914

If to Escrow Agent

Bank of America, National Association
Global Custody and Agency Services

135 S. LaSalle Street

[1.4-135-05-07

Chicago, Illinois 60603

Attention: Alice M. Wolan

Telephone: (312) 992-9782

Fax: (312) 992-9833

Email address: alice.m.wolan@baml.com
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7. Lessee and Lessor understand and agree that they are required to provide the
Escrow Agent with a properly completed and signed Tax Certification (as defined below) and
that the Escrow Agent may not perform its duties hereunder without having been provided with
such Tax Certification. As used herein “Tax Certification™ shall mean an IRS form W-9 or W-8
as described above, The Escrow Agent will comply with any U.S. tax withholding or backup
withholding and reporting requirements that are required by law. With respect to earnings
allocable to a foreign person, the Escrow Agent will withhold U.S. tax as required by law and
report such earnings and taxes withheld, if any, for the benefit of such foreign person on IRS
Form 1042-S (or any other required form), unless such earnings and withheld taxes are exempt
from reporting under Treasury Regulation Section 1.1461-1{c)(2)(ii) or under other applicable
law. With respect to earnings allocable to a United States person, the Escrow Agent will report
such income, if required, on IRS Form 1099 or any other form required by law, The IRS Forms
1099 and/or 1042-S shall show the Escrow Agent as payor and Lessee as payee.

Lessee and Lessor agree that they are not relieved of their respective obligations, if any, to
prepare and file information reports under Code Section 6041, and the Treasury regulations
thereunder, with respect to amounts of imputed interest income, as determined pursuant to Code
Sections 483 or 1272. The Escrow Agent shall not be responsible for determining or reporting
such imputed interest,

8. This Agreement shall be governed by and construed in accordance with the laws
of the State of Florida and the parties hercto consent to jurisdiction in the State of Florida and
venue in any state or Federal court located in the City of Miami.

9, Any bank or corporation into which the Escrow Agent may be merged or with
which it may be consolidated, or any bank or corporation to whom the Escrow Agent may
transfer a substantial amount of its escrow business, shall be the successor to the Escrow Agent
without the execution or filing of any paper or any further act on the part of any of the parties,
anything herein to the contrary notwithstanding. Any bank or corporation into which the Lessor
may be merged or with which it may be consolidated, or any bank or corporation to whom the
Lessor may transfer a substantial amount of its business, shall be the successor to the Lessor
without the execution or filing of any paper or any further act on the part of any of the parties,
anything herein to the contrary notwithstanding.

10.  This Agreement may be amended, maodified, and/or supplemented only by an
instrument in writing executed by all parties hereto.

11.  No party hereto shall assign its rights hereunder until its assignee has submitted to
the Escrow Agent (i) Patriot Act disclosure materials and the Escrow Agent has determined that
on the basis of such materials it may accept such assignee as a customer and (ii) assignee has
delivered an IRS Form W-8 or W-9, as appropriate, to the Escrow Agent which the Escrow
Agent has determined to have been properly signed and completed.
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12.  Escrow Agent will treat information related to this Agreement as confidential but,
unless prohibited by law, Lessee and Lessor authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers, affiliates and
other representatives and advisors of Escrow Agent and third parties selected by any of them,
wherever situated, for confidential use in the ordinary course of business, and further
acknowledge that Escrow Agent and any such subsidiary, officer, affiliate or third party may
transfer or disclose any such information as required by any law (including but not limited to
public records laws then in effect in the State of Florida, as applicable), court, regulator or legal
process, or at the request of any governmental authority having jurisdiction,

Lessor will treat information related to this Agreement as confidential but, unless
prohibited by law, Escrow Agent and Lessec authorize the transfer or disclosure of any
information relating to the Agreement to and between the subsidiaries, officers, affiliates, other
representatives and advisors of Lessor and debt and equity sources and third parties selected by
any of them, and to their prospective assignees wherever situated, for confidential use in the
ordinary course of business, and further acknowledge that Lessor and any such subsidiary,
officer, affiliate, debt and equity source or third party or prospective assignee may transfer or
disclose any such information as required by any law (including but not limited to public records
laws then in effect in the State of Florida, as applicable), court, regulator or legal process, or at
the request of any governmental authority having jurisdiction,

Iessee will treat the terms of this Agreement as confidential except (i) to its employees or
agents, (ii) as required by any law (including but not limited to public records laws then in effect
in the State of Florida, as applicable), court, regulator or legal process, or (iii) at the request of
any governmental authority having jurisdiction.
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In Witness Whereof, the parties have executed this Escrow Agreement as of the date first
above written,

Banc of America Public Capital Corp Miami-Dade County, Florida
as Lessor as Lessee ‘
By: By:

Name: Name:

Title: Title:

Bank of America, National Association
As Escrow Agent

By:

Name:

Title;
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SCHEDULE 1
to the Escrow Agreement

FORM OF DISBURSEMENT REQUEST

Re:  Equipment Lease/Purchase Agreement dated as of , 2016 by and between Banc
of America Public Capital Corp, as Lessor and Miami-Dade County, Florida, as Lessee
(the “Lease™) (Capitalized terms not otherwise defined herein shall have the meanings
assigned to them in the Lease.)

In accordance with the terms of the Escrow Agreement, dated as of , 2016 (the
“HEserow Account and Account Control Agreement™) by and among Banc of America Public
Capital Corp (“Lessor”), Miami-Dade County, Florida (“Lessee”) and Bank of America,
National Association, (the “Escrow Agent™), the undersigned hereby requests the Escrow Agent
pay the following persons the following amounts from the Escrow Account created under the
Escrow Account and Account Control Agreement for the following purposes:

Disbursement Amounts:

Payee’s Name and Address | Invoice Number | Dollar Amount Purpose
(if disbursement via wire,
must include wire transfer

instructions)

(i)  (a) Each obligation specified in the table herein titled as “Disbursement Amounts”
has been incutrred by Lessee in the stated amount, (b) the same is a proper charge against the
Escrow Account for costs relating to the Equipment identified in the Lease, and (c) has not been
paid (or has been paid by Lessee and Lessee requests reimbursement thereof).
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(i)  Bach item of Equipment relating to an bbligation specified in the table herein
titled as “Disbursement Amounts” has been delivered, installed and accepted by Lessee.
Attached hereto is the original invoice with respect to such obligation.

(iii)  The undersigned, as Authorized Representative, has no notice of any vendor’s,
mechanic’s or other liens or rights to liens, chattel mortgages, conditional sales contracts or
security interest which should be satisfied or discharged before such payment is made.

(iv)  This requisition contains no item representing payment on account, ot any
retained percentages which Lessee is, at the date hereof, entitled to retain (except to the extent
such amounts represent a reimbursement to Lessce).

(V) The Equipment is insured in aceordance with the Lease.

(vi)  No Event of Default, and no event which with notice or lapse of time, or both,
would become an Event of Default, under the Lease has occurred and is continuing at the date
hereof.

(vii)  The disbursement shall occur during the Acquisition Period.

(viii) The representations, warrantics and covenants of Lessee set forth in the Lease are
true and correct as of the date hereof.

(ix) No Material Adverse Change has occurred since the date of the execution and
delivery of the Lease.

Dated:

By:
Name:
Title:

Disbursement of funds from the Escrow
Account in accordance with the foregoing
Disbursement Request hereby is authorized

BANC OF AMERICA PUBLIC CAPITAL CORP
as Lessor under the Lease

By:
Name:
Title:
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[AN “EXHIBIT A-1” MUST BE COMPLETED AND EXECUTED AT TIME OF
EXECUTION OF THE AGREEMENT]

EXHIBIT A-1

FORM OF INCUMBENCY AND AUTHORIZATION CERTIFICATE

The undersigned, a duly elected or appointed and acting [Senior Advisor, Office of the

Mayor] of Miami-Dade County, Florida (“Lessee ) certifies as follows:

A. The following listed persons are duly elected or appointed and acting officials of
Lessee (the “Officials ') in the capacity set forth opposite their respective names below and that

the facsimile signatures are trug and correct as of the date hereof;

B. The Officials are duly authorized, on behalf of Lessee, to negotiate, execute and
deliver the Equipment Lease/Purchase Agreement dated as of , 2016, by and between
Lessee and Banc of America Public Capital Corp (“Lessor™), the Escrow Agreement dated as of

, 2016, among Lessor, Lessee and Bank of America National Association, as Escrow
Agent, and all documents related thereto and delivered in connection therewith (collectively, the
“Agreements’), and the Agreements are the binding and authorized agreements of Lessee,

enforceable in all respects in accordance with their respective terms.

Name of Official Title Signature

Dated: By:

Name;

Title: [Senior Advisor, Offtce of the Mayor]

Approved as to Form and Legal Sufficiency:

By:

Name:

Title:

(The signer of this Certificate cannot be listed above as authorized to execute the Agreements.)
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[AN “EXHIBIT A-2” MUST BE COMPLETED AND EXECUTED AT TIME OF
EXECUTION OF THE AGREEMENT]

EXHIBIT A-2

Escrow Agreement dated as of

, 2016, among Banc of America Capital Corp, as

Lessor, Miami-Dade County, as Lessee and Bank of America, National Association, as
Escrow Agent

Certificate of Authorized Representatives — [Lessor]

Name: Eileen Harwell

Title:  Vice President

Phone: 415-765-1897

Facsimile; 415-343-0531

E-mail:  Eileen.harwell@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
0 Verify transactions initiated by others

Name: Bridgett Arnold

Tifle: Vice President

Phone: 415-765-1867

Facsimile: 415-343-0533

E-mail: Bridgeit.arnold@dbaml.com

Signature:

Fund Transfer / Disbursement Authotity Level:

0O  Initiate
[ Verify transactions initiated by others
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Name: Augustine Reichenbach

Title:  Senior Operations Consultant

Phone: 415-765-1873

Facsimile; 904-312-6101

E-mail: Augustine.reichenbach({@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
[ Verify transactions initiated by others

Name: Elizabeth Castillo

Title: Operations Consultant

Phone; 415-7653-7351

Facsimile: 415-343-0533

E-mail: elizabeth.castillofm@baml,com

Signature:

TFund Transfer / Disbursement Authority Level:

O Initiate
O Verify transactions initiated by others



Name: Yvette Montalvo Baron

Title: Assistant Vice President

Phone: 415-765-7371

Facsimile: 415-343-0533

E-mail:  Yvette.m.montalve baron@baml.com

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
O Verify transactions initiated by others

Name;:

Title:

Phone:

Facsimile;

E-mail;

Signature:

Fund Transfer / Disbursement Authority Level:

O Initiate
[ Verify transactions initiated by others

The Escrow Agent is authorized to comply with and rely upon any notices, instructions or other
communications believed by it to have been sent or given by the person or persons identified above
including without limitation, to initiate and verify funds transfers as indicated.

Banc of America Public Capital Corp

By:

Name:
Title:

Date:
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ATTACHMENT 1

255 Alhambra Circle 306 448-6992
- Stite 404 305 448-7131 fax
—— 15 Coral Gables, FL www.pfm.com
— 33134
—
——— The PEM Group
- , .
Public Financial Managemen!, inc.
FFi Assel Managemenl LLC
PFM Advisors
April 4, 2016
Memorandum
To: Miarmi-Dade County Finance Department, Division of Bond Administration
From: Public Financial Management
Re: Equipment Lease Proposal Results and Recommendation

On Februarty 2, 2016, Public Financial Management (PFM) requested proposals from financial firms on
behalf of Miami-Dade County (County) seeking terms for an equipment lease that would finance the
purchase of police vehicles. The total estimated amount of vehicles to be purchased is approximately
489, at a total cost of $10.5 million including issuance costs. This. amount has since been revised upward
to $11.7 million. The purchases would ba in the form of a capital léase whereby the County would own the
vehicles at the end of the lease term. Vehicle delivery is expected to occur ih irstallments over a 10-
month timeframe.

Estimated Delivery Schedule*

Timing # of Vehicles
Month 1 60
Month 2 77
Month 3 0
Month 4 59
Month 5 54
Month 6 51
Month 7 49
Month 8 43
Month 9 46
Month 10 45
Total 489

The purpose of this memorandum is to summarize the County's request and proposals received, as well
as provide PFM's recommendation for the most attractive proposal and form of financing.

PFM circulated the request for equipment lease to a total of over 50 firms, composed primarily of financial
insfitutions and vehicle lease providers. On February 16, 2018, nine proposals were received from the
following firms:

Banc of America Public Capltal Corporation ("Bank of America™
BMO Harris

City National

JP Morgan Chase

Pinnacle Public Finance

PNC Equipment Finance

Santander Bank

Signature Public Financing

US Bank Leasing & Finance

*As per [he talest schedule provided to PFM g?
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Proposers either provided for an upfront escrow structure, or a line of credit structure, In the upfront
escrow, the lending institution would fund and control the escrow at the outset, and distribute funding
upon requisition from the County and delivery of the vehicles. Conversely in the line of credit structure,
the County would access funds upon requisition and vehicle delivery, without the upfront funding of an
escrow account. The key distinction for the two structures is in the way the interest accrues and interest
rate variability. The upfront escrow pegins to immediately accrue interest on the full amount ($11.7MM),
and the cost of funds is locked from the outset. The line of credit structure only accrues interest on the
actual amounts drawn to date, and similarly the interest rate on each draw is set at the time the funds are
drawn.

| Ubfrnt Escrow " Line of Credit
Funding | imimiediately Al fime of requisition
Interest | Aecrues on full amount upon closing | Accrues on individual draws

Rate Set at initigl fime of close Set at time of each draw

Frorn the County's perspective, the ability to lock-in the attractive rates currently available and provide
budgetary certainty is a key consideration. Since the proposals generally had benign legal language and
requirements that are standard in the bank lending sphere, PFM's primary consideration in
recommending a bank was the interest rate provided, as well as the ease of instituting the new lease
program.

In conclusion, our recommendation is for the County to engage the lowest cost proposer, Bank of
America. Choosing Bank of America also comes with the additional advantage of having a lease
agreement already in place, as Bank of America was the previous lessor on the County's prior police
equipment lease program. The County has already decided to use a five-year term. Attached for your
review on the following pages are the preliminary numbers at the indicative rates proposed by Bank of
America. The rates proposed by Bank of America are locked for an August closing.

Please feel free to contact us with any questions or comments.

$&



Attachment 1

SOURCES AND USES OF FUNDS

—
s M
The PFM Grou
Flnanzizl & Investmant Advisars
Equipment Lease
2016 Equipment Lease (Police Vehicles)

_—
=
Lease Provider: Banc of America Public Capital Corp.
Rate: 1.2836%
5 year Term. Funded Escrow
Dated Date 08/01/2016
Delivery Date 08/01/2016
Sources:
Bond Proceeds:
Par Amount 11,700,000.00
11,700,000.00
Uses:
Project Fund Deposits:
Project Fund 11,648,300.00
Delivery Date Expenses
Cost of Issuance 51,700,00
11,700,000.00

Page 1
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Finangial & hvesinient Agvisors
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BOND SUMMARY STATISTICS

Equipment Lease
20186 Equipment Leass (Police Vehicles)
Lease Provider; Banc of America Public Capital Corp.
Rate: 1.2836%
5year Term. Funded Escrow

Dated Date 08/01/2016
Delivery Date 08/01/2016
First Coupon 10/01/2016
Last Maturity 04/01/2021
Arbitrage Yield 1.283775%

1.283775%
1.283800%
1.454248%
1.283600%

True Interest Cost (TIC)
Net Interest Cost (NIC)
All-In TIC

Average Coupon

Average Life (years) 2,667

Duration of Issue (years)

Par Amount

Bond Proceeds

Total Interest

Net Interest

Bond Years from Dated Date
Bond Years from Delivery Date
Total Debt Service

2.817

11,700,000.00
11,700,000.00
/400,483.20
400,483.20
31,200,000.00
31,200,000.00
12,100,483.20

Maximum Annual Debt Service 2.,460,144.98
Average Annual Debt Service 2,592,960,69
Underwriter's Fees (per $1000}
Average Takedown
Other Fea
Total Underwriter's Discount
Bid Price 100.000000
Par Average Average PV of 1 bp
Bend Component Value Price Coupon Life change
Bond Component 11,700,000.00 100.000 1.284% 2.667 3,042.00
14,700,000.00 2.667 3,042.00
All-In Arbitrage
TiC TIC Yield

Par Value
+ Accrued Interest
+ Premium (Discount)
- Underwriter's Discount
- Cost of Issuance Expense
- Other Amounts

11,700,000.00 11,700,000.00 11,7C0,000.00

-51,700.00

Target Value 11,700,000.00 11,848,300.00 11,700,000.00

Target Date 08/01/2016
Yield 1.283775%

08/61/2016
1.454248%

w0

08/01/2016
1.283775%

Apr 4, 2016 3:20 pm Prepared by Public Financial Management, Inc. Page 2
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BOND PRICING

Equipment Lease
2016 Equipment Lease (Police Vehicles)

Lease Provider. Banc of America Public Capital Com
Rate: 1,2836%
5 year Term. Funded Escrow

Maturity
Bond Gomponent Date Ameount Rate Yield Price
Bond Component:
04/01/2017 2,340,000 1.2836% 1.284% 100.000
04/01/2018 2,340,000 1.2836% 1.284% 100.000
04/01/2019 2,340,000 1.2836% 1.284% 100.000
04/01/2020 2,340,000 1.2836% 1.284% 100.000
04/01/2021 2,340,000 1.2836% 1.284% 100.000
11,700,000
Dated Date 08/01/2016
Delivery Date 08/01/20186
First Coupon 10/01/2016
Par Amount 11,700,000.00
Original Issue Discount
Production 11,700,000.00  100.000000%
Underwriter's Discount
Purchase Price 100.000000%

Accrued Interest

Net Proceeds

11,700,000.00

11,700,000.00

Apr 4, 2016 3:20 pm Prepared by Public Financial Management, Inc.
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= The PFM Group
Finanginl & Investmant Advisers

Equipment Lease

BOND DEBT SERVICE

2016 Eguipment Lease (Police Vehicles)

Lease Provider: Banc of America Public Capital Corp.

Rate; 1.2836%

5 year Term. Funded Escrow

Period -
Ending Principal Coupon Interest Debt Service
04/01/2017 2,340,000 1.2836% 100,120.80 2,440,120.80
Q4/01/2018 2,340,000 1.2836% 120,144.98 2,460,144.956
04/01/2019 2,340,000 1.2836% 90,108.72 2,430,108,72
04/01/2020 2,340,000 1.2836% 60,072.48 2,400,072.48
04/01/2021 2,340,000 1.2836% 30,036.24 2,370,036.24
11,700,000 400,483.20  12,100,483.20

Apr4, 2018 3:20 pm Prepared by Public Financial Management, Inc.
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BOND DEBT SERVICE

Equipment Lease

2016 Equipment Lease (Police Vehicles)

Lease Provider; Banc of America Public Capital Corp.
Rate; 1.2836%

5 year Term, Funded Escrow

Period Annual
Ending Principal Coupon Interest Debt Service Debt Service
10/01/2016 25,030,20 25,030.20
04/0/2017 2,340,000 1.2B36% 75,090.60 2,415,090.60 2,440,120.80
10/01/2017 60,072.48 60,072.48
04/01/2018 2,340,000 1.2836% 60,072.48 2,400,072.48 2,460,144.96
10/01/2018 45,054.36 45,054.36
04/01/2019 2,340,600 1.2836% 45,054.36 2,385,054.36 2,430,108.72
10/01/2019 30,036.24 30,036.24
04/01/2020 2,340,000 1.2836% 30,036.24 2,370,036.24 2,400,072,48
10/01/2020 16,018.12 15,018.12
04/01/2021 2,340,000 1.2836% 15,018.12 2,355,018.12 2,370,036.24
11,700,000 400,483.20  12,100,48320  12,100,483.20

Apr4, 2018 3:20 pm Prepared by Public Financial Management, Inc.
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Flnancial & Invesimam &dvisors

COST OF ISSUANCE

Equipment Lease

2016 Equipment Lease (Police Vehicles)

Lease Provider: Banc of America Public Capital Corp.

Rate: 1.2836%

5 year Term. Funded Escrow

Cost of Issuance $/1000 Amount
Bond Administration 1.00000 11,700,00
Financial Advisor 2.13675 25,000.00
Bond Counsel 0.85470 10,000,00
Miscellansous 0.42735 5,000,00

441880 51,700.00

Apr4, 2016 3:20 pm Prepared by Public Financial Management, Inc.
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Public Financial Managemenl, Inc.
PFM Assel Managemeni LLC
P Advisors

Peluary 2, 2016

Memorandum

To: Prospective Financing Providers
From: Public Financial Management, Inc.
Re: Police Vehicle Financing -- Request for Proposals, Due 2/16/2016 (@ 1:00 pm

On behalf of Miami-Dade County {the “County”), PFM is requesting proposals for a non-bank
qualified financing arrangement that would provide the County with up to $10,500,000 which it will
use to acquite through purchase or lease/purchase of approximately 489 vehicles of various types
ovet a period of ten months to be used for the County’s police services (the County may ultimately
lease less vehicles and/or a lesser principal amouat, at its discetion). The County is reguesting
financing atrangerments that would provide capacity for a ten month draw period, followed by a
fixed rate, level repayment structure of no less than five yeass and up to seven years. The financing
shall be secured by a contractual obligation of the County to make semi-annual payments of mterest
and annual payments of principal. The County will evaluate all financing propasals which may range
from loans to capital leases.

Other key terms are as follows:
e [nterest Payment Dates: Semi-annual on Apiil 1 and October 1, commencing October 1, 2016
¢ DPrincipal Paymeat Dates: April 1 of each year, commencing April 1, 2017
» Final Maturity Date no later than Apsil 1, 2024
* 303/360 Day Count Basis
s Hxpected 2016 Lease Start Date of June 1, 2016 (estimate)
* Monthly draws for up to ten months
o Preferred structure and security will be a tax-exempt lease purchase agreement
e Level repayment schedule (using a minimum five year repayment term or maximum seven year)
e 'The County Attorney’s Office will provide any necessaty tax opinions.

Please provide a term sheet with the following minimum items: (1) Lease term length; (2) interest
tate, and /ot index and spread to determice rate, if the rate is established at the outset of the
program or upon each draw; (3) prepayment alternatives; (4) specific covenants and pertinent terms.

The County is requesting that proposals be submitted by February 16, 2016 at 1:00 pm to the
following email addresses: Pedro Varona (varonap@pfm.com) and Sergio Masvidal
(masvidals@pfm.com). Any inquires requesting clarifications of this solicitation ot additionsl
information shall be submitted to PFM no later than February 9" in order to provide adequate
response time to the proposer requesting the inforrnation and to all prospective proposets who have
expressed an interest in writing delivered to PEM. Any request received after February 9 shall nat
be addressed.

Public Financial Management, Inc.
Pedro Varona | varonap@ptm.com | (786) 671-7481

7S




Included in its written proposal, each Proposet shall agree to the following certifications which will
be included, among others, as tepresentaions in the financing documents:

You have an undetstanding of the County’s Self-Insurance Policy with respect to the vehicles.

(A description of the Palicy is set forth in Note Seven in the County’s FY 2014 Compreheasive
Annual Financial Report. For the ownership and use of vehicles, the County’s Internal Services
Department, Risk Management Division administers vehicle liability self-insurance (subject to
Florida statutory limitations). The Miami-Dade County Police Department (MDDPD) pays 2n
anmual premium into the County’s self-insurance trust fund to fund costs of administering and
paying lizbility claims relating to vehicles. For comprehensive and collision damage that may
occur to County vehicles, the MDPD annually budgets, based on historical records, an amount
to cover the cost of tepaiting or replacing fleet vehicles damaged or lost to wotk-related
incidents, No excess coverage is purchased for the puspose of vehicle liability, comprehensive
darnage or collision damage ot loss.)

The County shall not deliver any offering document with respect to the financing atrangement.

You have conducted your own investigation, to the extent you deem satisfactory or sufficient,
into matters relating to business affairs or conditions {either financial or otherwise) of the
County.

(For  additional  financial  information  please  wuse  the  following  link
http://www mizmidade gov/finance/ providing access to historical Comptehensive Annual
Financial Reports and Boadholder Reports. While this financing arrangement will not be rated,
the County’s curreat underlying credit ratings for their Special Obligation debt (secured by
clipible non-Ad Valorem revenues) is Aa3 and AA- by Moody's and S&P, respectively.)

No inference should be drawn that you, in the acceptance of any financing documents, ace
relying on the County Attorney as to any such matters other than the legal opinjons which may
be rendered by such counsel.

You have made such independent investigation of the financing risks associated with the
tinancing as you, in the exercise of sound business judgment, consider being appropriate under
the circumstances,

You have knowledge and experience in financial and business mafters and are capable of
evaluating the merits and risks of participating in the financing with the County and you can bear
the economic risk of such patticipation.

You ate not acting as a broker or other intermediary, and are entering into the financing as an
investment for your own account and not with a present view to resale or other distribution to
the public.

You are a bank, trust company, savings institution, insurance company, dealer, investment
company, pension or profit-sharing trust, or qualified institutional buyer as contemplated by
Section 517.061(7), Florida Statutes.

THE COUNTY WILL ULTIMATELY SELECT THE PROPOSAL THAT IS DEEMED TO BE THE BEST
OVERALL VALUE TO THE COUNTY, INCLUDING THE INTEREST RATE, PREPAYMENT THERMS, AND
OTHER TERMS AND CONDITIONS. THE COUNTY RESERVES THE RIGHT TO REJECT ANY AND ALL
BIDS AND RESERVES THE RIGHT TO WAIVE, IF PERMITTED BY LAW, ANY IRREGULARITY OR
INFORMALITY IN ANY PROPOSAL.

Wb



MDC Police Equipment Lease, 2016
RFP Summary

ATTACHMENT 3

Upfront Escrow and Line Draw (Pick Either)

[Proposer

Bank of America

BMO Harrls

JP Margan Chase

Proposed Structure

Upfront escrow funding or line draws wilh
term loan

Tax Exempl Master L sase Purchasa
Agreement siruciure wilh equipment
schedules (to be modified to incorporate a
lease line of credit siructure, if chosen)

_{Menthly line draws or fotal financing

amount in an escrow, as part of a
fixed-rate, fully amortizing fax-exempl
{easa-purchase agreement

that this lransaction will constitute an

that this transaction will conslitule an

This Agreement shall be subject to
appropriation, with documentalion wlthin

on amortizallon length)

years.

Sacurlty obfigation of Lessea within the meaning of |obflgation of Lesses within the meaning of |the Agreement! requirng approprislion for

Section 103{a) of the Code Section 103(2) of the Code payment of all lease schedules or none at
all.

Optlon 1 — Upfront Escrow Funding with
Eiszrzfx:d2:2§u}:?ql ;5"1'?:26 1, 2018 Assurring lhe Lessor will fund the total
8 Years' 1:3122% I 6368% financing amount in 1o eserow and draw
7 Years: 1.4120% / 1' A300% from escrow as the equipmenl Is delivered;
Opion 2 — Rates will floal according (o &n ;(I;I;\I:lt:llzed comrnitmsnt fee of 75 bps par ;r‘;cee:g?t:;irm Loan (indicatlve):
Index until closing then they will be fixed '

Interest Rates during the life of the financing, the draw -Drawn Rate of 1 Mon?h LIBOR + 150 bps |7 Years 1.63%

-5 Year term loan rate: 1.585%
perlod shall not extand beyand 10 months. 7 Yearterm | te: 1.752% Lessor's preference is to make monthl
' 5 Years (5.5 years with draw assumption}; |~ sariefm joan rate: 1. ° P 18 1o make manily
1.2316% lease "I:le draWElihEll be_low indicess and
& Years (6.5 years with draw assumption): rates wil appiy (Indicative);
13122% 5Year51.4B°/o
7 Years {7.5 years with draw assumpiion): 7 Years 1.71%
1.4120%
o . .
Galoulation 64.1% of Swap rate + spread (depending |H.15 IR Swap using 2.8 years and 3.9 H.15 IR Swap * 87% + spread

Rafe Locked to Closing, or
Date to he set

Escrow funding - locked

Line Draw - Indicalive rates will be held for
15 days from 1he daie of the Index Rala
(Feb 16), after which tima wil} be
readjusted based on the formula above.

The final Lease Paymen! lo be fixed for
the Term will be calculaled on tha date
| essor prepares the equipment schedule

3 days prior te closing, rate will be locked

Pre-payable in whole on any payment date

Prepayable in whole withoul penalty 24

Prepayable in whole wihout penalty 12

- Most recent liscal year's Budget
- Insurance Cerlificale
- W-8 Form

purchasers,

Prapayment Penalty al par after the [irst half of \he term has months after commencement, wilh 1% months after commencement. Prepayable
expired. premium befora 12 months wiih make-whole

Legal/Other Fees

Amaount $10,500,000 10,500,000 $10,500,000
Needs: The Lessor shall be entitled lo assignils  |Each lease
- Threa years of mosl recent audiled right, tille and Interest in the Tine draw will be a minimum of §1,006,00¢
financial statements; Lease and the Equipment on a privale per schedule,

Other Conditlons - Tax Opinion (Over $5 million) placement asls fo qualified

Prepared by: Public Financial Managemuent, Inc.

2/17/2016




MDC Police Equipment Lease, 2018
RFP Summary

Upfront Escrow and Line Draw (Pick Either)

{Proposer

Santander

Slgnature Publlc Funding

US Bank LeasIng & Finance

Proposed Structure

Escrow cr draw period followed by five-or
seven-yoar level repayment structure

Menthly line draws or etal financing
amount in an escrow, as par of a
fixed-rate, fully amorlizing tax-axempt
lease-purchase agreement

Escrow or draw period followed by five-or
sevan-yaar level repayment struciure

Security

Subjec! o annual appropriation

Lessor will he secured by the obligat(on of
the Lesses to pay the lease payments
subject o annual appropriation of funds by
Lessee.

The Lease will be struclured as a Master
Tax-Exempl | ease Purchase Agreement,
wih {ille In {he Lessee's name and
USBGLF holding an interest in the
equipmeni during the term.

Interest Rates

Assuming the Lessor will fund the lola)

financing amounl in to escrow and draw from

escrow as lhe equipment is deliverad:
'Fixed Rate Term Loan (Indicalive):

5 Years 1.33%

7 Years 1,489%

Lessor's preferencs is to make monthly

lease line draws the below indexes and rales

will apply (indicalive):

Similar spreads lo escrow will be used. each
monthly draw could convert intc a lerm loan
for 5 or 7 years,

Fixed Rate Term Loan {indicative);
3 Years 1.51%

6 Years 1.59%

7 Years 1.81%

10 Years 2,15%

Assuming ihe Lessor will fund 1he total
financing ameunt in to escrow and draw
from escrow as the equipment Is dejivered:

'Flxed Rate Tarm Loan {locked):
6 Years 1.547%
7 Years 1.742%

Lessor's preference Is lo make monthly
lease line draws the below Indexes and
rates will apply (indicatlve):

5 Years 1.533%

7 Years 1.788%

Calculation

3 or 4 Year LIBOR * 0.65% + index spread

H.15 IR Swap {depending on year) +
spread

Not pravided

Rate Locked to Closing, or
Date to be set

Ralas lo be locked 30 days prior lo lease
commencement

Locked upon the creatlon of the lease
schedule

Escrow cplicn: fixed until Juns 8, 2016
Draw opfion: fixed until Feb 3, 2017

Prepayment Penalty

After the first anniversary date of a specific

Lease Schedule's Commencement Date, the

Counly may prepay the Lease Schedule on
any paymen! date with no prepayment
premium.

Prepayment in whole on any scheduled
payment dale, at 401% of remainng
principal balance,

Permilied on any payment date al the
lower of a slandard make whole provislon
or 103% of oulstanding balance

Legal/Other Fees

Amount

$10,500,000

$10,500,000

$10,500,000

Ofther Condltlons

Interest In escrow account 1o be retained by
Santander, unless County requires a
collaterallzed escrow account, In which case
charge is $1,500

Would have to draw February and March
draws in February (draw pregram would
not extend into March next year)

Prepared by: Public Financial Management, [ne.

2/17/2016




MDC Police Equipment Leass, 2018
RFP Summary

Upfront Escrow or Line Draw (Proposed One or the Other)

[Proposer

City Naticnal

Plnnacie

PNC Equipment Finance

Proposed Structure

12 month drawdown line of credil followed
by a level repayment schedule.

Upfront escrow funding, plus term loan

Upiront escrow funding, tax-exempl lease
purchase agresment with $1.00 buyoul
option af end of term

The Term Loan will be secured by a
covenant to budget and approprale any

Lessor will be secured by the abligalion of
the Lessee to pay the lease payments

Lessor will be secured by the obllgalion of
the Lessee to pay the lease paymenls

Securlty legally available non-ad valorem revenues |subject fo annual appropriafion of lunds by jsubject (o annual approprialion of funds by
of the County, Lessee. Lessee.
Draw Pariod-
2.85% fixed during draw period for loan Assuming the |essor will fund the lotal Assuming the Lessor will fund the tolal
advances financing amount in tc escrow and draw  |financing amount In {e escrow and draw

Interest Rates from escrow as the equipment is dellvered:|from escrow as the equipment Is defivered:
Afler draw paricd:

' -7 Year lerm loan rale: seven year swap + |5 Year term Ioan rale: 2.00% 5 Year lerm loan rate; 1,40%

1,60%

Galeulation 7 years : seven year swap pius 160 bps 3 Year Swap + 1.12% 3 Year Swap * 65% + spread

Rate Lacked to Glosing, or
Date to be set

Rate to he locked at the lime of cenverslon
fo a term loan

Fixed for 30 days, then adjusts al
caloulation shewn abave

Valid to Feh 23, 2016

Prepayment Penalty

No prepayment available

Prepayment Is permitted on any paymeal
date al 102% of outstanding balance

After second anniversary of lease
commencement, can purchase all
equipment financed at a 3% premium

LegaliOther Fees

Amount

$10,500,000

$10,500,000

$10,500,000

Other Conditlons

Prepared by: Public l'inancinl Management, Inc.

2/17/2016




